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PREFACE. 


Jo,„.  S,o.k  Comp,,,,,.  Ac-.ou,„s  „iil  Ho  fo„„d  ,o  h«  „  L.r^-er  and 
«.u.h  m.,„  compr.h.n.iv.  ,cx,  upon  .h«  ,„bj..c.  of  Join,  S.ckI.  Comp,.ni„ 
than  ,.,  pred..v«,„r,  "  Hookkcoph,,-  for  Join,  S,.Hk  Compani,.,,"  whi.h 
r.p.d.,.  ran  ,.,r„„,.h  an  .O'-  ■  „  of  ,wo  .h„u.n„U  copie,,  ,i„c.  whi.h  .in,e 
t  ha,  been  „u.  of  prin.,  „,  hoUBh  in  c„„,,an,  demand.  In  addi,i„n  ,„  a 
.hor„u,.h  e,p„,.,i„„  of  Join,  .S,«k  Company  Accoun,,,  i,  con.ain,  ui.hou, 

J"  >  1,  l«07.  and  ,.,e  Dominion  Companie,  Ac,,  wi.h  amendmen,,  up  ,„ 
Ua,.;   ,he„  will    be    found   .x,remely  us     ,    f„.  pnrp„«»   „f  „fer.„ee 
-nd   companion.     Ano.her  special  fea„        i.s    ,he   chap.er  dc.lin,.  wi.h 
Canadian  Bec,,ion,  in  Company  Uw  -    all   of  .he  ca,e,  ci,ed  are  o. 
recen,  date  and  are  con«que„,ly  „f  inter.,,  a»  well  a,  impor.ance.         . 
'■  J"'"'  f'y  Company  Accoun,,  "  i,  recommended  '       he  ln,.i,u,e 
Char,ered   Accoun,an„    a,    ,he    ,e«    on    .hi,    ,ubjec,    .       be  read   by 
c.-.nd,da..,  for  ,heir  examina.ion,.       K„r   prospecive  candidate,  a.    ,he 
«foresa,d   examina.ion,.   and  for   advanced  cla„e,  in   all  in„i,„,ion,  in 
wh,ch  ,he  „udy  of  accountancy  i,  a  ,pecial,y,  i.  i,  believed  ,hu  this  book 
».ll  be  found  to  be  peculiarly  well  adapted,  while  i„  value  ,o  ,he  hook- 
keeper^or  company  secretary  can  hardly  be  over-es,ima,cd. 

DAVID    HOSKINS. 
Toronto,  June  IS.  1907, 
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CHAPTER  I. 


JOINT  STOCK  COMPANIES. 

which  i::i'TLi:zz'T  "'T--^  ^™""  -  ^  -"-""-'p. 

or  under  .ome  of  the  other  e>cistlng  Act,  Parhament 

w.eh  t^^'^p!:,' jt  ^:t  "u'z.i^rs::  j-r-^'  '•-'^  - 

A  person  subscribine  for  or  Dur^h«:  ""  '"  ""  '^''"'"• 

called  a  shareholderMd  .,  em   kd  "o^°a"rt• "  T-^  "!.  ""'  '''""  '^ 
company.     He  can  usuaHv  „n  I       ..       ^"""P^"  '"   ""e  profits  of  the 

his  Lwsharellders    and  h,  f™  "' ""  '™'  *'"">"'  ""-"■"« 

which  differ  ma'et  ,;%;om  thieTrj^'^^   ''"''  -P""''"""- 
original  subscribers  to  the  st^^  of  a  coT  "  P"'""ship.     The 

known  as   the  Subscripln  B»k      ThiXT  7^r  H    "  '^  ^°"""™'' 
Memorandun,  of  AgreeLnt  and  S,  J  Boo^  iL  be!ded'"wi't  '      ""  "! 

ir^'tZi^ir -^r  rr^ft^— ---^-^ 

names,  and  to  pay  for  the  same  as  cal^^^^^  ^  t  do^Tb^rd ''  ''"' 
In  a  company  whose  shares  are  to  be  placrb^fore  ,h/    Kr    1        °"- 

A.  a  meeting  o^r^^lirard^TctLrh^d  rt^V"  ="T 
shares  are  allotted  to  such  of  the  applicant  as  the  direct!, '^'''.:  "" 
most  desirable  to  have  as  shareholdeTs  in  the Im^any      °"  """"^  " 

Sent^rrompi:;  tThr"'  -n.^3mo:rr:lres'r 

pleasure  all  other  oZeT'th"^  .  H^"  frdil:""  '""'"'  " 

::::^r:=::-e:::--«-"-£^--- 

contract  in  which  they^ave  a  pe^al  ^"  ^'C  ^ZZZ 


i\ 
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named  in  tht-  Charter  and  are  called  Provisional  Directors  and  have 
power  to  act  until  the  regular  directors  have  been  elected  in  their  stead. 
Tl.e  Charter  or  Letters  Patent  of  Incorporation  is  the  document 
wh,ch  gives  offical  recognition  to  a  company  as  a  body  corporate,  and 
confers  upon  „s  members  the  right  to  do  business  as  a  Joint  Stock  Com- 

CL  ?/  !"  "Tc  """"  ""  °°"''"''"''  Con-Panies-  Act  are  signed 
by  the  Secretary  of  State  and  announced  in  the  "Canada  Ga«tte"- 
those  issued  under  the  Ontario  Companies'  Act  are  signed  by  the  Pro! 
vmcal  Secretary  and  announced  in  the  -Ontario  Gazette",  a  similar 
procedure  is  followed  in  all  of  the  other  Provinces. 

The  aggregate  amount  of  stock  which  a  company  is  authorized  by  its 
charter  totssue  .s  known  as  its  Authorized  Capital.  This  consists  of  a cer- 
tarn  number  of  shares  each  having  a  fixed  par  value  of  $ioo,  $50,  $2,  $,0 
f .,  or  any  other  amount  which  the  original  subscribers  may  have  asked 
for  m  pet„,„„,„g  for  mcorporation.  Shares  of  small  amounts  are  seldom 
used  except  m  companies  of  a  highly  speculative  nature,  such  as  those 
lormed  for  mining,  experimental  or  explorative  purposes. 

The  Subscribed  Capital,  as  its  name  implies,  is  that  portion  of  the 

atd  uTdt  T"n  ^'■''''  '";  '^"  ""'""'^  '"•  ^  -"P-^  '--Pl- 
ated under  the  Dominion  Act  must  have  at  least  ten   per  cent    of  its 

Authorized  Capital  subscribed  and  paid  for  before  commencing  its  operl! 

tions  or  incurring  any  liability ;  under  the  Ontario  Act  no  definite  proportion 

IS  specified  as  a  minimum  subscribed  capital. 

„„  J*""  ^.^'tT  ^''''"^'  ''  ""^  "SB'-'Sate  amount  paid  in  by  shareholders 
on  account  of  their  subscriptions.  Under  the  Ontario  Act  no  restriction 
are  made  regard  ng  Paid-up  Capital;  under  the  Dominion  Act  ,0  pe  en, 
of  the  authorized  capital  must  be  paid  up  before  commencing  business 

the  u/r\  '"Y'^'""'  '°'  »""-  i"  "  J"!"'  Stock  Company  must  pay 
the  face  value  of  the  stock  in  accordance  with  the  term  of  their  sub- 
scription or  whenever  called  upon  to  do  so  by  the  directors.     G     eraty 

or  The  saT'h  ","  T^'T'^'  '"'  °^"''  ^«'"«'  •"  '"=  ^hareholde  s 

fo  ced  .  '^         r""^  """^  "^  =•  '^^"-     ''°  ^h^eholder  can  he 

forced  to  pay  m  more  than   ,00  per  cent,  of  the  face  value  of  the  stock 

h:c.:te  reMLr'th'"  ''''T'^'  '"'  "  -"  -^  --"■'■""•  -  ---''  -n 
/ear,,  of  •  T=  l^T  °"'°"'"-  ■^"'^  '"  ™'  °'  "■«  most  important 
features  of  Joint  Stock  Companies  as  compared  with  partnerships  T„ 
s.  business  carried  on  as  a  lolrt  Stock  rom„=„„  p    mersmps.     in 

mori.  tl,,n  .h.        ^      •        ,    .  Company  a  member  cannot  lose 

ttc^iirTt^  "c  "hTa  1X1:1" '°  -r  '^-'''-  °' 

nership  does  no.  lessen  his  liZty'^:,  ^  ^;edUror r c^r 
whereas  in  a  Joint  Stock  Company  his  liability  is  limited  .0  paying  iTm 
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oTtt  .„r  T*'"'"5  ^°  '^■'  ""'■  '"  "-^  "'"'  <"  ">.  winding-up 

.n  b.nl«,  who  may  be  held  liable  ,0  .he  e.ten.  of  double  the  .„,oun. 
of  the  par  value  of  the  shares. 

Among  the  many  advantages  to  be  derived  from  conducting  a  busi- 

ln,o>l''ent'"ear  ""/""'""JP  '-^  <»"  «>  be  unprofitable  and  become, 
fhe  total  l,ab,,fes  of  the  business  no  matter  how  small  an  interest  in  the 
concern  he  m,ght  hold,  whereas  as  a  shareholder  in  a  Join.  Stlt  Com 

«  1  sharL?  ,7  . '  ^'  ^  ""'""•  '"'  '"'^'"  "^'^  ^"  "e  was  worth,  while 
as  a  sharehoWer  he  could  only  lose  what  he  had  already  paid  or  his 
shares,  together  with  the  amount  required  to  pay  them  up  in  full 

scale  when'thr'"  ""'"■"  °"""  '"P""'  '"  '""'  ""  ""'''"•=«  <>"  "  '-Se 
scale  when  the  company  ,s  on  a  Joint  Slock  basis.     Not  only  is  the  txfs- 

s.ble  loss  to  shareholders  reduced  .0  a  minimum,  but,  unless    he  ..«k 

.s  already  fully  taken  up,  new  subscribers  may  be  ob.;ined  a.  Iny    ime 

thus  brungmg  extra  capital  Hto  the  concern,  whereas  in  a  Partnersh  H.' 

would  be  necessary  to  find  a  person  willing  not  only  to  invest  the  r 

qu.red  cap.tal.  but  to  accept  the  responsibilities  of  a  partner  as  well 

sent'ol  fheX'"".""  """"'  "'""'""  ''"•"  "  «™  ^'"*'°"'  "-e  con- 
sent  of  the  other  partners,  except  at  the  termination  of  the  period  men 
..oned  .n  the  Agreement,  but  as  a  shareholder  in  a  Join,  S,oc^Comr„J 

the  Calls  have  been  fully  paid  up.     When  the  Calls  hav-rnot  Leen  fullv 

pa.d  up,  the  consent  of  the  directors  is  necessary.  ' 

(i)  The  death  of  a  partner  dissolves  the  Partnership  and  necessitates 
a  settlement  w.,h  the  executors  of  the  estate  in  regard 'to  the    n  er  st  o 

he  deceased,  but  as  a  shareholder  his  death  wou'd  have  no  eff«    upon 

.t:  pT:;';^™^ '  *"  --"--  -  ^"  ■  '■-  — ouldtcZe 

W  The  failure  of  a  firm  running  as  a  Joint  Stock  Company  does  not 

reflect  upon  the  financial  standing  or  business  capacity  of  ^.s  indi  •  dua 

hareholders  ,0  anything  like  the  same  extent  as  if  the  business   wer 
conducted  as  a  Pwtnership.  uusmess   were 

In  tJf  dir/.-^™"',^"^"-"""''"'"^  "  ^•■'"■'holder  has  personally  no  voice 
m  .he  direction  of  .ts  affairs  except  at  meetings  of  shareholders,  where 
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he  ha.  one  vote  for  every  .hare  he  holds,  his  controlling  power  thu.  cor- 
re.pond,ng  exactly  to  hi.  financial  interest  in  the  bu.ine^.  ,„  .  Vrrt. 
nership  ,ho.e  owning  only  a  .n,all  proportion  of  the  net  ...et^  have 
^.er«t.":  e  3"     '!!""  """'""^  ""  "■"'  "  -"•""»  whose  vest^' 

Euniution  Que.tiou. 
I.  Define  the  following : 

(a)  Joint  Stock  Company.  v  . 

(b)  Shareholder. 

(c)  Board  of  Directors. 

a.   Eiplain  clearly  what  is  meant  by  thf   following: 

(a)  Authorized  Capital. 

(b)  Subscribed  Capital. 

(c)  Paid-up  Capital. 

rnJ'  ,^"""""":  '"'*"5'  """"^  °<  •>■«  advantages  to  be  derived  from 
conducing  a  busmess  a,  a  Join.  Stock  Company  instead  of  a.  a  Part- 

with^ihatTfTp";  ''"'•'°"  °L  '  ^•"'«'">'<'"  i"  "  Join*  Stock  Company 

.Te  res^,-  '°  "  •^"""'""P.   ■•"  "«  of  the  insolvency  of 

me  respective  concerns.  ' 
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CHAPTER  II. 

HOW  TO  SECURE  INCORPORATION  UNDER  THE  DOMINION 
COMPANIES'  ACT. 

Parpoui  lor  which  Conpanles  nuj  be  Incorporated.  The  Secretary 
of  State  may,  by  Letters  Patent  under  his  seal  of  office,  grant  a  Charter 
to  any  number  of  persons,  not  less  than  five,  who  apply  therefor,  con- 
stituting such  persons,  and  others  who  have  become  subscribers  to  the 
memorandum  of  agreement  hereinafter  mentioned  and  who  thereafter 
become  shareholders  in  tne  company  thereby  created,  a  body  corporate 
and  politic,  for  any  of  the  purposes  or  objects  to  which  the  legislative 
authority  of  the  Parliament  of  Canada  extends,  excepting  the  construc- 
tion and  working  of  railways  or  of  telegraph  or  telephone  lines,  or  the 
business  of  banking  and  the  issue  of  paper  money,  or  the  business  of 
insurance,  or  the  business  of  a  loan  company. 

The  Application.  The  applicants  for  such  letters  patent,  who  must 
be  of  the  full  age  of  twenty-one  years,  shall  file  in  the  Department  of 
the  Secretary  of  State  an  application  setting  forth  the  following  par- 
ticulars :-  - 

(a)  The  proposed  corporate  name  of  the  company,  which  shall  not 
be  that  of  any  other  known  company  incorporated  or  unincorporated  or 
any  name  liable  to  be  confounded  therewith,  or  otherwise,  on  public 
grounds,  objectionable.  The  Secretary  of  State  may  give  to  the  com- 
pany a  corporate  name  different  to  that  proposed  by  the  applicants  if  the 
proposed  name  is  objectionable. 

(i)  The  purposes  for  which  its  incorporation  is  sought.  The  state- 
ment of  objects  should  he  clear  and  concise  and  should  not  embody  pow- 
ers which  are  clearly  provided  for  by  the  Act ; 

(c)  The  place  within  Canada  which  is  to  be  i  ;s  chief  place  of  business ; 

(d)  The  proposed  amount  of  its  capital  stuck; 

(e)  The  number  of  shares  and  the  amount  of  each  share. 

The  amount  of  each  share  must  not  be  less  tJian  one  hundred  dollars, 
except  in  cases  where  the  capital  stock  is  one  hundred  thousand  dollars 
or  less,  when  the  shares  may  be  fifty  dollars  and  upwards. 

(/)  The  names  in  full  and  the  address  and  calling  of  each  of  the  ap- 
plicants, with  special  mention  of  the  names  of  not  more  than  fifteen  and 
not  less  than  three  of  their  number,  who  are  to  be  the  first  or  provisional 
directors  of  the  company; 
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(*)  Thr  amount  of  Jtock  takpn  hv  ....i.        i- 
paid  in  upon  ih,  .,ock  7JT     r  "''''''""'■  '*"  »"■"""'■  ''  "y. 

»™  •»»  b«n  paid  and  Lh.do'r;^  •  '"'  ""  ""■"""  '"  "'■-''  '^^ 
.«n.d  b,  each  of  .  /app  ca„U  in  U  rcn"""";'-     """  •"""™  ""»'  >« 

;:•  w,v„,  .Hi,  i,  J^dr:a;;rri;.r;xrrV' *''""'■ 

=«n  by  an  attorney,  but  the  ori..i„.j  „  ,  applicant  may 

•henticated  or  notarial  cop^lZTL^:'  "'^""T^'  "  «  ""'^  ■"■■ 
.hould  be  verified  by  an  affidavT.  „  ,  .  P'o^^-^d.  Each  signature 
*itne„  thereof.  '  "  "'"""'^>'  declaration  made  by  the 

.ougiVt'h'aVth'e'^tlLTonhe  "'  ''""'°'"  """'"'=''  '""'>»"'!«>  i. 
out  the  Dominion^f  cZd  h  t^.TouMbr  "^  ""'"'  °"  ''"""'■ 
-ry  parag„ph  to  be  added  lo  sue  purt"«  Vht  ""V"  "^  '"'""^"""• 
'or  the  embodying  in  the  Letters  Pate„rnf  •PP''«"on  may  ask 

•hi.  AC,  might  be  made  by  by  law  oHhe  co  "''  ''™""°"  *"''='''  """" 
tors  approved  by  a  vote  of  .h»  T  Ti  ""■?»">  "^  by-law  of  the  direc- 
.hall  not,  unless  provTsU    ,„";:'    '".'^  '""  ^""^''  f-™^-""  »  -bodied 

"..  be  subj..  .o^ep:^o^lt:.":*7by~•'' '- "-' '-"""  -- 

Memorandum  of  Atfrnmnt     ti,  ■■      . 

by  a  memorandum  of  agr'tm"  '  in  h"  7"  """"  '•""'  "^  ''«<'"'Pani«l 
-nay  be  similar  to.  and  haTin  tLe  """"  ""'"  '"''  '«'"■  <"  *"'<=" 
forms  on  pages  7,  8  and  9  """""  ''"'"'"  ~"'<'™  '<>  ""= 

'or "  ;^a.:r;r  aTpL^zT  rr  -'^ "'  '"'■'"-"°"  '— 

State,  Ottawa.  «PP"«'ion  to  the  Honourable  the  Secretary  of 

of  .heir  application  and  memolH  ,"''""  ^''"''  'he  sufBciency 

.ufSciency  of  the  fac"  th^er    "  ,    ,.    k"^"^"'^"'  """  "■'  '^"'h  and 

statutory  declaration     of  "„;„;.;      ;•-'  """"'  "  '""™'"°"'  "^ 
follows  :_  ^  °'  ""^  P"«.oners  resident   in  Canada,  as 

or  .ht"Vtitirirj^r.fi:nrmr;;'"'*n  "'^^"^-'"^  ""-"^^-^ 

and  the  truth  and  sufficiency  ofTheJa  7, H    ^'"""'"'  ""'  ^'■"''  «■""'• 
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FORMS  OF  APPLICATION  FOR  LETTERS  PATENT. 
Forms  o(  Application,  Mtnoruiluiii  ol  Agrecntal  ud  Aadovtti. 

Al-I-IICATICN    >OH     LnoORPOHAIION     UNDER     "ThE    COMPANIES     AcT,     I9OJ." 

To  tht  Honourable  the  Secretary  oj  Slate  of  Canada : 

The  application  of 
rtspectively  sheweth  as  follows : 

The  undirslgned  applicants  are  des  rous  of  obtaining  letters  patent 
under  the  provisions  of  "The  Comp;.  ..es  Act,  igoj,"  constituting  your 
applicants  and  such  others  as  may  Decome  shareholders  of  the  company, 
thereby  creal-d  a  body  corporate  and  politic  under  the  name  of 

"Limited,"' 
or  such  other  name  as  shall  appear  to  you  to  be  proper  in  the  premises. 

The  undersigned  have  satisfied  themsclve.  and  are  assured  that  the 
proposed  corporate  name  of  the  company  under  which  incorporation  is 
sought  IS  not  the  corporate  name  of  any  other  known  company  incorp-- 
ated  or  unincorporated,  or  any  name  liable  to  be  confounded  therewith  jr 
otherwise  on  public  grounds  objectionable. 

Your  applicants  are  of  the  full  age  of  21  years. 

The  purposes  for  which  incorporation  is  sought  hy  the  applicants  are . 

The  operations  of  the  company  are  to  be  carried  on  throughout  the 
Dominion  of  Canada  and  elsewhere. 

The  chief  place  of  business  of  the  proposed  company  within  Canada 
"""  ^"  •in  'h<^  County  of  ,  in  the  Province 

°  ■     The  amount  of  the  capital  stock  of  the  company  is  to 

•"^  *  •    The  said  stock  is  to  be  divided  into  shar.s 

of  $  each. 

The  following  arc  the  names  in  full  and  the  address  and  calling  of 
each  of  the  applicants  with  the  amount  of  slock  taken  by  each  applicant 
respectively : 


Applicant. 


The  said 


Amt.  of  Stock 
Subscribed. 


will  be  the  first  or  provisional  directors  of  the  company. 


Ifi. 


8 
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*•  .pp'i«n..  und^lIr^nTcorir"  '  ""'""""■"""  <"  Wr«m,n.  by 
<ne  duplicate,  being  tr.ntmitted  ^rrewith 

-.^inir„d'^Ti"X""^^^^^^^  -:'-"  -- "« — 

holders  in  ,he  company,  a  Uv  '  "'  "  """""  '^""^  •"•«• 

•bove  «,  forth.  '^       ^^  ""P""'"  »"''  PolKic  for  the  purposes 


SionATuai  or  Witkim 


SlONATUM  or  AfPUCAKM. 


I'  'III 


Dated  at 


.  thh. 


day  of 


190 


*.  Si^^rr""  '"  "■""'"•"  ™«  ""P'-.^  .0  be  .r„.™u.ed  w,,h 

M«Mo»ANo™  o,  Ac»„„e„  „„  Stock  Book. 
w.H:::Lr;:*r'i::r^ra^™l-„an.  a„d  a^r^  each 

co:!;i';:r-  ^"'  ■-•  ""<'-H:uroa""''" '"'  --"'- 

Secretary  of  State  n,ay  give  to  the  ^J^'Zll"^'  °- u""^  """^  "»""  «  'he 
-o"ars.  dividL^into"         "S'  T;'"  »  "P'^  "'  , 
•  -J         .    .  dollars  each. 

-  --tjr^riisrxrti^^vr-  -'-■"-  - 

cornpany  set  opposite  our  respective  nl^    «l>e  «p,tal  stoclc  of  the  said 
written,  and  to  become  shar.hoMe     in  such  .V'       """"'"  """  """'"" 

i„  „•,  ,  ^  company  to  the  said  amounts 

In  witness  whereof  we  have  signed. 
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Miilwrtpdoii. 


Ca-  IDA : 
Province  of 
County  ol 

TO  WIT  : 


In  thi  mattir  op  the  application  of 
and   others    for   incorporation    under 
panies  Act,   190a,"  as 


•The    Corn- 


Province  of 


of  the  City  of  ,  in  the  County  of 

,  make  oath  and  say  ; — 

1.  That  I  am  one  of  the  applicants  herein. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allegations 
m  the  within  petition  contained  arc,  to  the  best  of  my  knowledge  jnd 
belief,  true  in  substance  and  in  fact. 

3.  That  I  am  informed  and  believe  that  each  petitioner  signing  the 
•aid  petition  is  of  the  full  at:o  of  twenty-one  years,  and  that  his  name 
aid  description  have  been  accurately  set  out  in  the  preamble  hereto. 

4-  That  the  proposed  corporate  name  of  the  company  is  not  on  any 
pubhc  grounds  objectionable,  and  that  it  is  not  that  of  any  known  com'- 
pany,  incorporated  or  unincorporated,  or  of  any  partnership  or  individual 
or  any  name  under  which  any  known  business  is  being  carried  on,  or  so 
nearly  resembling  the  same  as  to  deceive. 

5-  That  I  have  satisfied  myself  and  am  assured  that  no  public  or 
.  prwate  mterest  will  be  prejudicially  affected  by  the  incorporation  of  the 

company  as  aforesaid. 

And  I  make  this  solemn  declaration  conscientiously  believing  it  to  be 
true  and  knowmg  that  it  is  of  the  same  force  and  effect  as  if  made  under 
oath  and  by  virtue  of  "The  Canada  Evidence  Act,  180,  " 
Declared  before  me  at  the 

in  the  County    | 
■*  this  day 

of  A.D.  j 
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Canada  :  \  !»,  _„_ 

Province  of  ""  °'  ""«  •PP"i«>ion  of 

In.hr'coun.yof  <"  Ih.  City  of 

,    1  '  ""'"  M'h  »nd  lay  thai  •_ 

3-   I  know  ,he  ..id  partie,  ■'°""'''- 

^  ■--"™  "''':;«.:t:':^;'^.:r'::or'  "^ "'"  ■"""- """ — 

»»        before  me  at  the  City  of 
in  .,.,  County  of  | 

""■»  day  of  I 

A.D.    190  .  I 

^^;;nder..THeCon,pa„ieAet....;r-,:;:;-;^;;^U.^ 

Ac,.!"'  'o,lo«i„^  i,  ,he  taHff  of  fee,  payable  under  section  „  of  .he 
When  the  proposed  capital  stook  nf  .i,„ 

When  the  prot.osed  capital  stocic  of  th.  ..^ • '  -! "^  "° 

upwards  .,nd  less  t'han  $^,,1""  '^'""'''-^  "  «'5°'°«>  "^ 
«hen  the  proposed  capital  stock  of  n,.  .- V    - ^So  oo 

upwards  and  less  'han  $3«,<1'"=  ^"""■''"''  "^  ''°°'«-  - 
l.hen  the  proposed  capital  stock  of  .K.  „ •' '« ^oo  oo 

upwards  and  less  'han  ^r^,!'"'  ^"""""^  '^  «-'■»-  "^ 
When  the  proposed  capital  stock  of  .h„  „ .'  ^ 3^5  oo 

upwards  and  less  than  T^,l        """"""^  "  *^°°''»°  - 

35°  oo 
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Whm  th«  propoMd  c.pit.l  .took  of  ihc  company  i.  $.00,000  or 

upwirdi  and  leu  than  Rioo.aoo  . 

Wh.n  th,  propped  capital  .t,Kk  of  the  company  i.iioo.ooo  or  '" 

upwards  and  lii>  tlian  $700,000  

When  the  propo.«l  capilal  ,loclc  of  thr  company  i,  |,oo.ooo  or    *°°  " 

upwards  and  \n,  than  $800,000  

When  the  propo«rt  ,  api.a)  „„rk  of  the  company  i.$Hoo,ooo  or        '  ~ 

upwards  and  le>s  than  $900,000  

When  the  proposed  capital  stock  of  the  company  is  $900,000  or    *'°  ~ 

upwards  and  less  than  $1,000,000  .. 

When  the  pr,,posed  capital  stock  of  the  company  is  $,;ooo,ooo..'     ,«,     ,, 
For  every  additional  million  dollar,  of  capital  st.Krk  or  fractional 

part  thereof  

tP  ,  • 100  00 

For  supplementary  Letter.  Patent  to  increaae  the  capital  stock 

of  a  company,  the  fee  to  be  according  to  the  above  tariff, 

but  on  the  increase  only. 

For  supplementary  Utters  Patent  for  any  purpose  oth<.r  than  an 
increase  of  capital  a  fee  of 

able  ,0  Ih        T'*!^J^!^  '"  '■"•'  ■"■  '"''  ■"  ""P'""  ''"I"'  "'«<)<'  P»y- 

Transmi tted°.     K-      T  """"""""  "*  ^"""^  -'  ^■'"'-  «""  "-'-  ^ 
transmitted  to  him  by  re),'istered  letter. 

I^.te!'.' p".  "."■;  H'!""*'"'  "  ■•••*•"  "*"*■     ^"'i"  »'  "■'  R~nting  of 
^serto         "  .    '^   be  forthwith  ^iven  by  the  .Secretary  of  State  by^wo 

Letter, "arenttK"  ""u"'  """  '""""»"•  '^^  ••"•  ""'  °'  ""■ 
Letter.  Patent     the  per«,ns   therein  named,  and  such   peons   as  have 

become  subscriber,  ,0  the  Memorandum  of  Agreen  .n.  or  wh-  thereaftor 

become  shareholders   in   the  company,  and  their  successor,      haTb^^ 

body  corporate  and  politic,  by  the  name  men.ione-l  in  „,e  Letters  Patent ; 

and  a  ropy  of  every  such  notice  shall  forthwith  be,  by  .he  company  ,0 

which  such  notice  relates,  inserted  on  four  separate  occasions  in  at  leas, 

one  newspaper  ,n  the  county,  city  or  place  where  the  head  office  or  chiel 

coov  to  h  "'''.  •"  "^  ^""""'"^  '"'"  "'  -•^'-^  ">  -"-  -cb 
3T-        Z  '"  ■  "  "  *'"'"   "'  ""  """""^  "">  ""ble  on  summary 

wen  v  d°o"l,  7  '"'"J";*'"'  "f  '"'  P--'  '"  a  Penalty  not  exceedinK 
.wenty  dollars  for  each  day  that  such  tailure  or  neglect  continues. 

ooera.?oT""""'  "'   """""'•     ■'"^  ~"''="y  ^'''"  ""'  """""«  i'« 

or  ill 'lie.  "^l  "'."'""-<'  »""  P-i"  '"-  Every  director  who  expressly 
or  impliedly  authorizes  such  operations  being  so  commenced  or  liabilities 
being  so  incurred  shall  be  jointly  and  severally  liable  with  the  company 
for  the  payment  of  such  liabilities.  '^  ' 


li 


m 
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Euminatlon  Qucstiou. 

5-   VVrite  brief  „o,„   explanatory  of 

WApp.,ica.ion  or  Petition  f„  Letter.  Paten.; 
(b)  Memorandum  of  Agreement; 
W  Charter  of  Incorporation. 

minion  Companies  Act?"'^^'''''   '°  """"■'   '"corporation  under  the  Do- 

™n,mencei"brfne:s:;:raZj.r"'"'"'«'    """"   '"^  D--ion   Act 
corp^a^Urr^::!:-™-  ^'^-^  '°  ■«  -^-  -  -r.  in. 


CHAPTER  III. 

HOW  TO  SECURE  INCORPORATION  UNDER  THE  ONTARIO 
COMPANIES'  ACT. 

Comp.ol.,  tha,  „„  be  In.orpor.trt.     The  Lieutenan.-Gov.rnor  in 
Councl  n,ay,  by  Leers  Patent,  gran,  a  Charter  to  any  nun,ber  of  pe  . 

uch'  "  r  "''■  ""''  P^''"™  '"""-■  creatin/and  eonstUutTn^ 

such  persons  and  any  others  who  n,ay  have  become  Lbscribers  to  he 
Memorandun,  of  Agreement,  a  body  corporate  and  politic  for  any  of  he 
purposes  or  objects  to  which  the  legislative  authority  of  the  Legislature 

witht  trp"''  ''  """'  ""=  »-"-'-"  and  working  of  rl  way 
w.  h,n  the  Provnce  of  Ontario,  the  business  of  insurance  and  theTusi 
-s  of  a  loan  corporation  within  the  meaning  of  The  Loan  Cor^rations 

for  theTtrl'p'rr"^  '"  """"'=  "'"''  "'  ^'  '""  "^  P^'^'--" 
for^rte  Letters   Patent,  who  must  be  subscribers  for  stock  of  the  com- 

{^)  There  must  be  a  formal  petition,  duly  executed,  with  at  least 
two  signatures  on  the  page  containing  the  prayer.  ' 

execited^in"!  T"  *"  ^'"'='"°""<^"■"  <>'  agreement  and  st«:k  book  dulv 
executed,  m  duphcate,  with,  at  least,  two  signatures  on  the  page  or  sheet 
conta,n,ng  the  undertaking.      Stock   books   made  up  of  two  shee  s  o 
paper    the  one  setting  forth  the  undertaking  by  itself    and  the  o.he 
carrymg  all  the  signatures  by  themselves  win  not  be  ac'cep"ed 

(4)  Spec^l  conditions  regarding  preference  stock  or  otherwise  if 
^ny  mtended  to  have  a  bearing  on  the  stock  of  the  company  r  the 
manner  m  wh.ch  ,t,  or  any  portion  of  it,  shall  or  may,  be  subscribed  for 

Id  ,  :"r"^  '"  ""^  ''"'"™  ""•'  '"  •"=  Memorandum  of  Agreement' 
and  stock  book  as  material  parts  thereof.  agreement 

of  wh!ch'^''sh„''7H'"b  '"'  """"  ''^™"'Pa"y  petition  and  memorandum,  all 

Par;^::,;^'!';,^"::::"  "°"°""^'=  '"^  '-''•^^  ^— 
out  i^j:r!2.,  lu:,'::^;^^  ""'■  "-^  "= "- '-  ^'  -^ "-  -""- 

(")  The  name,  residence,  and  occupation  of  each  aoDlicant  In  f„ll 
rise  ,.  w,ll  be  returned  for  completion.     The  word  ■■clerk"  1   V     , 
used  except  to  describe  a  clerk^n   holy  orders^e  ^partZ:  "of'th": 


fir 


Ml 


u 
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'"y  public  ground  objecionable  ~,.  r  "'  ""P""^  '»  "■"  <"- 
-mpany  incorporated  or  uninclp^^  '/'j'  "^  ™'  '"="  "'  -y  ""own 
vdual  or  any  nan,e  under  which  anv  k„  .  ""^  P^"""ship  or  indi- 
nearly  rese„.bhng  .he  san,e  a  t  dLwr  U^"'""'  "  '''"'■'  ""■  -  - 
name  indude.  such  word,  as  ■  ^anlda  "  'n '''  ''^■'P°^''' '"^P"™'^ 
Impenal,"  evidence  should  be  Drod„^,H  ,1  D°""n,on,"  "National,- 
U-  by  the  Secretary  ,,  State  A t.  er  „  t",  '"'"  "'"""  '"  "°'  ""i^'^" 
of  State  is  sufficient  for  this  purpose  '''■''"'    ™'"  "''  '*«^«"J' 

-  e!:^nS:  °^  i::rrr™r.r™ '-  -ra,  ter.s, . 

"■"St  be  left  to  the  Act.         "'"^  """  ^'"  Slassware.  ■■     Incidental  powers 

::::rb:  xrs::  ^-  -  '^^- -=--^ --- 

W  The  capita,  of  the  company,  divided  into  shares. 

™ust"ie^,r:hr::i:':„:^i- -eptors  ■"  -  — .  -» 

(.)  The  amount  of  stock  for  w^  h      7"'        ""'"'°"'"''  ^'"' 
.-e  -^orandun,  of  a.reelran^d'lrlr"^"'  '''  ^''"^'-'^  "' 
(h)  The  petition  must  further  show  • 

That  no  public  or  private  interest  will  h,  „    ■  .,•  ■ 

"y  the  srant  of  incorporatio}  ^    '^h'^'    ."""^  '"''''"' 
{■)  If   the  applicants  desire   ,h     •  ""=  f""' 

provided  by  the  Companies  Ac     of  s'""!'"?  '"  ""=   ''^""^  P^-'.   « 
in  the  petition.  ^  '""'  "'  ^P™"'  <='=""«=,  they  must  be  set  o" 

(;')  Signatures  should    be  th»  „,j- 
applicants,  and  should  be  witnessed    'ndZv'";:"'  ''^"'""'^  °<    '"' 
petmoners.  or  directly  :,„erested  in  the  forma,       '  r^'  """  "=  "« 

(*)  Signatures  must  be  verified  bv    ^.  ""'  ^""'P'"'^- 

davit.  '"""=•'  by  statutory  declaration,  or  by  affi- 

..ne:::i^S:nul^:r^   -^   -  --  --  a  speciSc,    no.  a 

Of  --"ra:r::ir^^^^^^^  »-•  -  -^-^andum 

per  the  f„|Iow,ng  statutory  form,  must 
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b«  m  duplicale.^nd  must  contain  all  special  conditions  regarding  prefer- 
.nee  stock  or  o.herw.se,  if  any,  intended  to  have  a  bearing  upon  fhe  stock 
oi  the  company. 

'^^'ArRTr''''"T''^f'""'°'   ""    """"   '""""y    COVENANT  and 
under  ,H  ^  .  ""'"  '"  ''™""'  incorporated  as  a  Company 

under  the  provisions  of  The  Ontario  Companies  Act 

under  the  name  of  !,„,„„  ■■•■    

=>:.K.   f     .  ^ LIMITED,  or  such  other  name 

with  !  L-eutenam-Governor  in  Council  may  give  to  the  Companv, 
».th  a  capital  of  j^h^,^  ^^.^^^ 

»''""  o'  dollars  each.  

^'"'sCRfBE'?   "•=«/ «^'  «--"^.  --  not  one  for  the  other,   SUB- 
SCRIBE for  and  AGREE   to   take  the   respective   amounts  of  the 
ca^tal  stock  of  the  said  Company,  set  opposf.e  our  respe  t    e  name 
s         Com        •■■       T""  """'"'  ^"^  '°  "-<""'  shlrehowr" 
have  s^gne'd""''  ""  """'""''■*     '''    ^^'T'^ESS  whereof  we 


Signatures  of 
SnbicriberH. 


J  At  least  TWO  SIG-' 
NATURES  miist 
ftppetr  on  the  jmge 
or  leaf  rontaininn 
the  whole,  or  the 
litter  portion  of  the 
avreenient  to  take 
stock. 


j  Dates  and  Placen 
Amounts  I  '■>'  SubBcription. 
of  Sub- 
scription. 


Datefi. 


Itetidence      Signaturw 

o'  I  of 

SubBcribere.    Witne§ee«. 


s:a;sir'' °""'- '■'■"»■'"■'••>'-'■-*  :,ii.','^^ 

Fee,  for  Utter,  P.t.n,.     ,.  n„  application  is  considered  in  advance 
of  the  payment  of  the  fee.  aa\ance 

2.  No  cheque  will  be  accepted  unless  it  is  marked. 

3.  Cash  not  registered  is  at  the  risk  of  the  sender. 

ahlet   rr'  °^■'  Tt"'  ''"''"''  ""'"'  "•"•I""  ^""i  """»  should  be  pay- 
able to  the  order  of  the  Provincial  Treasurer. 


irl 
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5.  Th.  following  fee,  are  subject  ,o  alteration  without  notice- 

of  $40,000.  ^  *'■"*  °'  '""'O"^'  P"<  thereof  in  «ce« 

$.00,000.  "^  *"''°°°  "^  '"«">"«'  P"'  thereof  i„  excess  of 

-  ^:<^::X:l  ':;:,^-  -  "■"•" — o„,.  .h.  fee  .a. 

-.^t;^f^^-------o„otca.e.o„ 

P;ove.ent  of  its  p.pert.  an,  ,ain  .eHve^rthfcoX^^r.::  ^ i; 

-:^"^"'o:!::i;^Xr::tnf  ^'  —  -  ~. 

and  exercises,  and  such  club  is  not  "be  '^■7  "  °'  '''*"^'  «""•« 
undertake  to  distribute  in  the  iVp  .1  /:;t  f  '"  ^^"■'  "  »""" 
as  such  club  an,  ,ai„  derived  by  l^e  club    th:  f^^.^aXs.:""  '"'"'^^ 

ana  Sv^:r  ."r  ^tc::^-:'^--^-  °'  ^~ 
-ni-zsr^tr '^^  ---z;-^ -— ;:^ 

Le.t^^'^tLCi^r  ^::;  rr  "r '° "'"-  ^"'-^^^  <- 
-:^'=rt;;::r'i^Le- r-"0"-.e  .he .. 

Notice    of    Incorporation.     When   tb,  i   .,        „ 
nofce  thereof  is  given  by  the  Provinc  a,  W       "    ^""'  "'  ^"""^ 
and  the  docu...ent  itself  is  forwarded  To  th?  '"  "'  °"'='"°  '^-«" 

,o  the  applicants  or  their  solicitor. 


INCORPORATION  UNDER  ONTARIO  COMPANIES'  ACT. 
Eumlnatlon  Qucitioni. 
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10.  Summarize  the  requirements  to  obtain  a  Charter  of  Incorpora- 
tion  under  the  Ontario  Companlc:,  Act. 

11.  Certain  restrictions  arc  laid  down  regarding  the  proposed  name 
of  a  company  to  be  incorporated  under  the  Ontario  Act.  \\  hat  are  those 
restrictions? 

I  J.  Distinguish  between  the  Ontario  and  Dominion  Company  Acts 
regarding  the  notice  of  incorporation. 

13.  What  must  be  staled  in  a  petition  for  incorporation  under  the 
Ontario  Companies  Act? 


CHAPTER  IV. 

PROCEDURE  AFTER  INCORPORATION. 

Tie   ProvlsloMi   Oirecton      i„   ,u     ^ 
names  are  stated  of  th.«e  person,  wh„  "   °'    '"corporation   the 

""'■■  ="'"  •he  first^enera.'.;:,:  "';.  "  '"  '"'  "'  P™---"!  dVeCor 
.he  san,e  power  as  r.,-ularly.elec.ed  direct  ,'""'•  '"""'"  ""'""^  "-- 
■n™.  of  the  company,  but  are  JvfJdT  VV"<^''  '°  "^  ""•"=■»?- 
'"  ^^r"""'  -eeting  .,  ,he  earliest  cJnfn,'.  "'  '""''■'"''"s  together 
of  the  company  .ay  .e  compie  d  i^Tr  th"  n  ^°  """  ""^  '''^'"'^'"^•^" 
"al  meetmg  of  the  shareholder,  ,„     .k  °'"^"°  '^"  'he  first  ..en- 

'"«  date  of  incorporation.  "  '""^'  "^  ""^•''  -•'"m  t.o  montht  of 

in.  'iZZnZ  '':;;L"r''  "«".-8  <»  Sb.reh„,d„,.     The  meet 

"^ ;;-.  -  p^-ure'torh:  r;z:'.^^-'°-  -  ^---t 

■    Elect  chairman  of  meetine 
W  Elect  secretary  of  meeting. 

"f  "^l^uLcHbed  Xr'llf  '"'  ""  '"hscribers  and  n„„,ber  of  sha 
•he  persons  .hose  P^ies^?.:;::,™ -^^^"^  ""  -^-'"    -" 
'ary,   who  then   announces   the  ,1,  u       "^  ""e  latter  to  the  secre 

person  or  by  proxy.  '"""  """"^^  "f  shareholders  present  7n' 

{4)  The    Letters    PHf/.n»   * 

::c-- — - "- =t  Z  =,':--;;;  . 

(5)  N'ommations  of  director 

,        (*•)  A  resolution  is  eenernll„  .  elected. 

-  e..t  the  preliminary  a^;;!^    -J-j^.  -e  directors  to  carry 

(7)  The  shareholders'  meeting  ,h  ^      '  °''*'"="  ^"b^-ibers 
•- to  a„ow  the  directors  to::f;:;::-^';-iou        for  a  limited 

(8)  After  the  shareholders'  me«-       u  "'  "^  "-e  company 
-ports  .0  the  Shareholders  the  nrH.^  t^c  "^7^"  '"^  ^-^ 

.     <9'  The   by-laws    made   and  „        .  ""  ^''="e<'.  ' 

■»-   to  the  Shareholders  frthr^p^r  "-"'-  '^   ">en   sub- 
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(.0)  An  auditor  or  auditors  ar.  usually  elected  at  this  meeting  hy 
Ihe  open  vote  of  the  shareholders.  ^     ' 

(■i)  The  meeting  then  usually  adjourns. 

clecfon  of  directors,  as  descril»:d  in  the  foregoing  paragraphs  for  he 
shareholders  to  adjourn  for  a  .,h„rt  time  to  aUow'.he  director  '  ,1  me 
for  the  purpose  of  electing  their  officers  and  Hoing  snch  other  business  a, 
may  be  considered  necessary.     The  procedure  .s  g.,erally  as  foZs  :- 

usuarlay."'"™"  """"  ^'""""'^  '"  ""=  ■"""'•"><  "'  ^'-^O  '"  "-e 

(.)  The  secretary  reads  a  list  of  directors  clectM  at  the  shareholders' 
meetmg,  and  ,f  a  quorum  is  present  the  minutes  of  the  last  meeting  „, 
the  provisional  directors  are  then  read  :;.,d  confirmed. 

(3)  The  permanent  officers  of  the  company  are  now  elected.  The 
Act  requires  that  the  president  shall  be  elected  by  a  formal  vote  of  the 
directors,  which  is  accordingly  done;  the  other  officers  are  usually  elected 
in  the.same  manner,  but  not  necessarily  so.  Unless  there  is  a  good  rea- 
son,  however  for  not  doing  so,  it  is  customary  to  elect  the  President, 
mrec^ors      "    "'•      ""'''"  ="""    ^"""'"    "^    ^"  "^^   ™''    °'    ">« 

(4)  Resolutions  should  then  be  passed  regarding  the  adoption  of 
ii>-laws,  form  of  Seal,  form  of  Certificate,  the  selection  of  a  Bank  the 
payment  of  Calls,  and  other  matters  relating  ,0  the  business  of  th^ 
Company  which  have  to  come  before  the  Directors. 

(5)  The  meeting  then  adjourns  until  the  next  regular  meeting  of  the 
Directors ;  ,.  is  customary  for  the  Directors  to  immediately  report  to  the 
Shareholders,  who  have  temporarily  adjourned  as  previously  explained 

Specimen  of  By-L.ws.  The  following  By-laws  are  given  for  the  pur- 
pose of  showing  such  points  in  company  affairs  as  are  usually  regulated 
m  this  way  By-b.ws  will,  of  course,  differ  very  much  according  ,0  the 
nature  of  the  business  for  which  th,v  are  framed.  Thev  are  first  passed 
by  the  Directors  and  are  subsequently  passed  at  a  general  meeting  of  the 
onareholders.  ° 

By-Laws  of  the  Murray-Smith  Lumber  Company,  Limited.  Passed  at  a 
meeting  of  Shareholders  held  at  the  head  office  of  the  Companv  27 
Church  street,  Toronto,  on  Tuesday,  September  25,  1906. 

Meetings. 

(I)  The  annual  meeting  of  the  shareholders  shall  be  held  at  the  head 
office  of  the  Company  on  the  first  Monday  of  October  in  each  year,  at  the 


15 

i 


» 


JOINT  STOCK  COMPANY  ACCOUNTS. 


be  mcu,nbe„,  upon  ,he  Preside.,, 'oearuh  """""'•  """  "  """' 

<■"  whenever  he  receives  a  written  re^  ,  """""■e  "'  ">e  sharehold- 
not  les,  than  one-third  of  the  s"bscrrd'  t'".'"  ^^  '*""'  "'  ""'""^  »' 
■ransaction  of  an,  business  spe  ified  ^^i""  .  '"'  ^"""'='">'  '^  "•« 
"lling  the  meeting.  ^  "  '"'^''  *""™  requisition  and  notice 

(3)  N'otification  of  thf»  »;,«-.       j     . 

=:^:z;;:  ;-=-.;"  S*-^^^^^^^^ 

Directors. 

the  annual  meeting.  *"  "'""''-'^"  "'  «he  hrst  board  meeting  after 

(8)  The  President  ^haii    :t 

Company,  eaH  meetings  :' .'Z^;^'  7^;;'»  -  '"e  "Meetings  of  tbe 
when  necessary,  and  advise  with  and  re„d  T"''  ""^  Shareholders 

as.ng  Director  as  shall  be  in  hs  power      n  "'''''"""  '"  ""=  "-'- 

■".  of  .he  Board  of  Dirctors  s  iTdtide^d^bv '°"  "''"^  "'  ""^  "-•■ 
D.rec,or  present  in  person  being  e„'  d  1  „'  "''""'^  "'  ™'"'  -^h 
equahty  of  votes  the  Chairman  shalTha.e  •  ™""-      '"  "^"^   "<   -" 

i"«;»  oi  ;;:rfS:;r:;^:::;::r- -- -He  p  ee,i„gs  o,  a,,  meet. 

and  shall  be  the  custodian  of  the  sea.  a 'hh?"'*"  "'  '"^  ^"^P-y. 

(-0)  Any  Shareholder  not    „  arrears  ,0  "'  "^  ^"'"P''"^- 

s  ock,  and  who  owns  in  his  uwn  riX   ,„,7  ^T""'  '"'  ''"'  "?""  "- 
elected  a  Director.  "'   '°'  '"'  "-an  three  shares,  may  be 
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(II)  The  Board  of  Director,  shall  from  time  to  time  determine  the 
»aUry  or  wa^ei  to  be  paid  the  officer,  of  the  Company. 

(13)  The  Company  shall  have  a  corporate  .eal  of  .uch  design  a.  the 
Board  may  determine,  which  seal  shall  be  in  charge  of  the  Secretary,  and 
whenever  uaed  shall  be  authenticated  by  the  signature,  of  the  President 
and  Secretary, 

Stock. 

(.3)  Shareholders  shall  not,  without  the  consent  f  the  Board  of 
Directors,  transfer  their  share,  to  any  person  not  now  a  member  of  the 
Company,  and  all  transfers  whatever,  shall  be  recorded  in  a  book  provided 
for  that  purpose,  and  signed  by  the  transferor  and  transferee,  whose  sig- 
natures  must  be  duly  witnessed. 

Accou.vTs. 
(14)  At  the  annual  meeting  in  each  year,  the  Directors  shall  lay  be- 
fore the  Company  a  statement  of  the  income  and  expenditure  for  the  last 
year   together  with  a  balance  sheet,  showing  the  assets  and  liabilities  of 
the  Company  arranged  under  their  proper  headings. 

Al'ditors. 

(is)  One  or  more  auditors,  who  must  be  Chartered  Accountants,  shall 
be  appointed  annually  by  the  shareholders,  at  the  general  meeting,  whose 
duty  It  shall  be  to  examine  and  audit  the  books,  vouchers  and  accounts 
of  the  Company,  and  all  documents  having  reference  to  the  Company', 
business.  They  shall  also  examine  and  verify  the  financial  statements  to 
be  presented  at  the  annual  general  meeting  of  the  Company. 

Bask  Account. 

(16)  A  bank  account  shall  be  kept  in  the  name  of  the  Company  at 
the  Canadian  Bank  of  Commerce,  Toronto. 

(17)  All  cheques  shall  be  signed  by  any  two  of  the  following  three 
namely:  the  President,  Vice-President  and  Secretary-Treasurer. 

(18)  The  Directors  are  hereby  empowered  to  arrange  for  advances 
from  the  bank  by  way  ,•  discount  or  otherwise  and  to  give  such  security 
as  may  be  deemed  reasonable  and  in  the  interests  of  the  Company. 

Changing  By-Laws. 
These  By-laws  may  be  repealed,  amended  and  re-enacted  from  time 
to  time,  but  such  change  must  be  confirmed  at  a  general  meeting  duly 
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from  .h«  .;„«  b*  null  V„d  vcid        "^^  ""'  "  ""'  ""«""'<'  "•"".  «h.ll 

Board  „,  Di%c.o„  oro7t/s  arer,W        "^;V°'  "'"■"'•"'''  "'  '■"■"">' 
should  b,  written  in  .hi,  bo^k  a^d^^  '     '  "^  ''^■"""  "<  "«  Company 

.*n,d  by  the  Secreta';  t  Id  bVX"  ;  b'""  """""'•  ^""  '^'"^ 
den.  or  officer  who  presided  thereat  Sf  /  u  '*""""'  "'  "«  '"'"i- 
•«  n,ad.,  each  motio'n  sJMtX:::tlT  "  "'"'"  "^'"'  ""^ 
of  .he  vote  marked  thereon  bv  thJT  ?  ^  """'"  ""''  ">»  "»"" 
of  the  Chairman.  T^e  Minuted  oT.tT  '■  ""'  '"''""'  "'  "«  '""'»•» 
ately  after  the  openinro    the  fol  "'"""*'  ""  "'*">•»  '""  i"""'*" 

.heir  accuracy;  U  Zl^  \^T  ^"^  """'"'^  "'"'  "  ™"  ""«"  "  " 
Minute  Book'  ,houW  be^;,rior  '  7""  "'  '"^  '''""'™'-  ^P""" 
holder,  respectively.  The  auditor  oT*^'  °'  ""  °'"«°"  »'"'  Share- 
.he  Minute  Book,  and    ake  ,ho ^7  T"'  ''"'""'  "^''""^  '«(-" 

proceeding  which  -ffe  t'be  acco  ""  .^7^°"'  "'  ""  """''"°"'  " 
direction,  of  the  Shareholder,  or  the  n  "'*''  """''"  ">"  "•« 

The  Director,-  ^.i^ute  Book   ,  one„      ,  l  "'^'  """  ""'^  "'""-"• 

and  the  auditor,  but  he  Shar  holder."  M-  ""  °""^'°"'  "«  ^-retary 
^o  any  Shareholder.  ^''""'°''""    ^''""'e  Book  should  be  acccible 

Sptciomi  of  Sbareholders'  Mlnntu      Th,  f„ti     • 
"  a  specimen  of  the  Minutes  of  a  ^ompa  Jy'Lt't;":!  •"''  "  '"■«" 

MlKUTES 

of  the  Mcond  Annual  Meetimr  nf  ti.»  cu      u  . . 

1  he  report  of  the  Board  of  Director,  of  .h„  n 

ci.l  Statement  for  the  year  were  then  T      .  ^  "'"^  '"''  "'^  '''"''"- 

Scot.,  seconded  by  Mr    T    WiUn      '^         J    """  °"  ""'"■'"  "'  *'-  "• 
oy  «r.    J.    Wilson,  received  and  adopted. 

After  nomination,  ballots  were  taken  fnr  .i,      i      ■ 
of  the  C"mp»"v  for  the  «>     ■  7  *''^"'°"  "'  ""«  directors 
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On  mutiun  of  Mr.  T.  While,  srconded  by  ,\.r.  Urn.  Black,  Mcun. 
Holkini  and  \\>»tervtlt,  Charlirrd  Accountants,  were  appointed  auditors 
of  the  Company's  books,  etc.,  for  the  tn»uin(;  year  at  a  fee  of  tioo  per 
annum. 

The  meeting   then   adjourned.  Sami  ei.  Grcen, 

Secretary. 
Read  and  confirmed  at  the  third  Annual  .Meeting  of  the  shareholders 
held  Sept.  19,  1907.  „, 

^'  \Vm.  Bkown, 

President. 
Aprllcitlon  lor  and  Allotneot  ot  Shires.  It  has  already  been  ex- 
plained that  the  applicants  for  the  Letters  Patent  incorporating  a  Company 
subscribe  for  their  original  shares  by  siRning  the  Memora/idum  of  Agree- 
ment, commonly  called  the  Subscription  Book.  Subsequent  subscribers 
tf>  the  stock  of  the  Company  are  usually  required  to  complete  and  sign  a 
printed  form  in  which  they  agree  to  take  at  a  fixed  price  a  certain  num. 
btr  of  shares,  or  such  less  number  as  the  directors  of  'hi-  Company  may 
see  fit  to  allot.  As  an  application  for  shares  is  really  just  nn  offer  to  take 
.he  shares  applied  for  it  maj  be  withdrawn  any  time  before  allotment. 
Hence  the  importance  of  promptitude  and  regularity  on  the  part  of  the 
directors  in  this  respect.  Not  only  must  the  shares  be  actually  allotted, 
but  notification  of  allotment  should  be  sent  to  the  applicant.  It  is  not 
necessary  to  formally  allot  the  shares  signed  for  by  the  original  incor- 
porators on  the  Memorandum  of  Agreement  which  accompanied  the  peti- 
tion for  incorporation.  Quite  frequently  applications  arc  received  for  a 
much  larger  number  of  shares  in  the  aggregate  than  the  company  intends 
to  issue;  in  such  cases  letters  of  regret  should  be  sent  to  those  whose 
applications  could  not  be  accepted. 

Application  Form. 

The  Toronto  Bread  Co.,  Limited. 

Under  the  Ontario  Companies  Act. 

Capital,  $1,350,000, 

Divided  into  13,500  shares  of  $roo  each,  as  follows  : 

Preference  stock $6fx>  000 

Ordinary  stock    7.so,ooo 

The  undersigned  hereby  subscribes  for  and  agrees  to  take  ...Fifty... 
Shares  of  Preference  Stock  of  The  Toronto  Bread  Co.,  Limited,  or  such 
less  number  as  the  Board  of  Directors  of  the  said  Company  may  allot 
under  the  subscription,  and  ihe  undersigned  agrees  to  pay  the  said  Com- 
pany in  accordar  with  the  terms  of  the  Prospectus,  One  Hundred 
Dollars  per  share  011  such  shares  as  may  be  so  allotted. 
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W«wd  at  ..SiQforlh 
^o.  of  tham,.   SO.. 
Amount,  $....S.OfJO.., 
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Thoj. 


lhc../W(i..    day  of    ...Way,       ,007 

%n.,urc  (in  full, Thomas  Uiiliam... 

Addre..  (in  full)  S.afofth.  Ont.... 

NOTIC*  or  ALLOTMtNT. 

Toronto,  Ont 
Ont. 


•  May   15. 


1007. 


VN'illiamt,   E«)., 

Scaforth, 
Ofar  Sir,— 

di  Ji:;^%;;;l:;:j-^;^;'^;  ^T'^  y-  -pp-i-ion,  tn. 

Preference  Share,  of  One  Hundred' i.t'   J"'  "'°"'=''  ">  ^o"  F'''^ 
ih.  Con,,»ny.  ""'''"'  """'"•  '"h  in  'he  Capital  Slock  of 

Vourj  truly, 

H.  Hamilton, 
LeiTEa  OF  REoaiT.  Secretary. 

Tho..  Williams,  Esq..  ^ 

Seaforth,  On,.  ""'"•  °"'-  "'^  'S-  'W 

Dear  Sir,— 

.ub,c^:^Trritraruia;',;::i^^^^ "-  t  '^'-'^  '-^"^  "- 

The  Toronto  Bread  Co     UmUcd    !  T  '"""  '"  "»  Stock  of 

.oth  in,..     We  enclo,:;etri  h  ;hcorf""«    '"■'°"  "'"'"^"•'°"  <"  "■' 
by  you  with  aforcaid  appH^^Ln^""'"'  '"^'rt'r:,;:"  "'  '""'"  """" 

H.  Hamilton, 
Euniulion  Questlom.  Secretary 

ror  hot  ir^rcan-H:;'^^;'"  '*™^'"°""' '''-'-  °' » -p-.' . . 

«.r,  ;'■;?::;*; ''''^■='"'-  ■"  "-^  •^'-  "-•-.  -f  th.  e>ec..d  Direc. 

«7-   Mention  the  chief  matters  dealt  with  in  th-  B    1 
pany  and  explain  how  such  By-laws  are  ^td  '"'*""  °'  "  ^°"'- 

>8.   Explain  clearly  the  use  of  the  Minute  Book  of  »  r 

has  been  incorporated  und  '.hXtrilc^'""'"',  a"'  '-™'"='''  --■^- 
i«d  capita,  of  3,00,000  divided  it  .:o^°re?:  t^"''  T  '"'""■ 
_».   Writ,  a  Notice  of  Allotment  of  .^.^l  tir.f  a.  See- 

.Hat ":,  si:^i^'ri::^is'''^ '"-  ''"'""•  ^"«-  ^">«- 


CHAPTER  V. 


COMPANY  BOOKS  A.WD  STATEMENTS. 


Conway  Boohkttplaf .  The  books  and  accounts  relating;  to  a  Joint 
Stock  Company  are  to  some  extent  retfulaled  by  the  Act  under  which  it 
has  been  incorporated.  The  Duminiiin  Act  .  nd  the  various  provincial 
Acts  are  substantially  the  same  in  this  respect.  Briefly  stated,  the  artu;il 
bookkeeping  of  a  Jmnt  Stock  Company  differs  from  that  of  a  Partnership 
■s  follows : — 

(a)  In  the  entries  relating;  to  the  Capital  of  the  Company ; 

(b)  In  the  entries  relating  to  the  Distribution  of  Profits ; 

(c)  Special  Records  reg^ardin^  Shareholders,  Directors,  etc.,  are 
called  for  by  the  various  Company  Acts. 

Law  Govcrnintf  Books  ot  Record.  Section  113  of  the  Ontario  Com- 
r:«niea  Act,  referring  to  the  Books  of  Record  or  Statistical  Books,  reads 
as  follows :  — 

"The  company  shall  cause  the  secretary  or  some  other  oflicer  espe- 
cially  charged  with  that  duty,  to  keep  a  book  or  books  wherein  shall  be 
kept  recorded : — 

(a)  A  copy  of  the  Letters  Patent  incorporating  the  company  and  of 
any  supplementary  Letters  Patent  issued  to  the  company;  and  if  incor- 
porated bv  sprrial  Act,  the  chapter  aid  year  of  such  Act; 

(b)  The  names,  alphabetically  urrungcu,  of  uil  persons  who  are  or 
have  been  shareholders  in  the  company ; 

(c)  The  post  office  address  and  calling  of  every  such  person  while 
such  shareholder ; 

(d)  The  number  of  shares  of  stock  held  by  each  shareholder; 

(e)  The  amount  paid  in  and  remaining  unpaid  respectively,  on  the 
stock  of  each  shareholder ; 

(/)  The  date  and  other  particulars  of  all  transfers  of  stock  in  their 
order;  and 

{g)  The  names,  post  office  addresses,  and  catlings  of  all  persons 
who  arc  or  have  been  directors  of  the  company;  with  the  several  dates  at 
which  each  person  became  or  ceased  to  be  such  director." 

Right  to  Examine  Books.  Section  117  of  the  same  Act,  referring  to 
the  Books  of  Record,  tays : — 
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«ccp.  "u'dars^^rhl.itvr^'r""''''  '"'=™"  >■"""  °'  ever,  day 
-  a^-,s  a,  the  head  office,  and  e  "y    uch    h"  T7°™'  -P-«n'ative, 

'»-ng  full  and  ..ue  s,a,e„e„,s'    '      '""'^  "'  ='^—  '»  be  kep,  con- 
■•(OOf.h     "'■""'' 'he  company; 

-  .he'  .a  j/~ecT7„«::;t  r" "~  "^  •^■^ — 

P'"«.  and  ""'"''  ^"eh   rcce.p,  or  expenditure  takes 

o^  hjr  <^t:^:c:;!:r  :r:;?';:  r  '"v----  -^  -°  ^  -. 

Pany,  or  of  the  board  of  directo  i  '  ,'  I"'"  ""'  ™'"  "'  '""^  ™"- 
--pany,  duly  authenticated,  and  'such '""^'  """  ""  "^-'""^  «'  the 
s.ena.ure  of  the  president  or' oeVprtiZ/'o-r """,'''  '""^''  "y  '-c 

Annual  F,„,„ci,i  Statement      Th  "'  """  '^""■Pany." 

3«of  the  Ontario  Ac,  as  foTol"  U  '"  """'"  '^  ""„  „,,h  ,„  ,,,,„„ 

At  each  annual  meetini^   th.  j- 
^       ''(a)  A  halance  sheet  I'd'e        trr  '"'"'  '^^  ^""^  '^'^  -"P-^ 
before  such  annual  meeting-        '^       '  "^'"^  "<"  "•"■'e  'han  three  months 

-^^^  ;P^1rr  Jfs~  -  -T'-e  for  the  h„a„cial  period 

..J^Js'';;^"  Of  '"e  auditor  or  audit'ors; 
position  as  .h:Let:eX;:lroTth:;;:r:7f,''-e  company,  financial 
Annual  Summary  „i  Affair,      s.  ,  """"''''"^  ""^^  require. " 

Jo.n.  Stoclc  Compan/doin/b  '  'ness  "h  '"p'  °'  ""^  '^"  ''""'-^  every 
<«"  annually  a  summary  i^  duphca  e  of  ^  T-'""  °'  °"'"'°  ">  -ake 
prov,ded  by  the  Government.  Tre.e  forms  ,tT  ""  """''"  ^^"'""les 
espectmg  the  shares  and  shareholders  ofTh  "  "  '""'■="  -f°™a,i„n 
as  on  the  jtst  day  of  December  a„d  „  k  ™'"''""^'  "^  "'.-eotors,  etc. 
-  day  of  February  of  the  folTo;,  ^^^ar  on!  "^'^  ""'  °"  "^  "''-e  the 
a  conspicuous  position  i„  the  head  'offic  T u""^  '""'■'  ""^  P^^'ed  up  in 
'he  .nd  day  of  February   and  ,h!    ..  °'  ""'  '^""'Pany.  on  or  before 

-.he  Provincial  Secret:;y  "o„  o  Xt^ -/l  "^ -n.  "y  registered  ll^ 
Pames  not  complying  ^.j.h  .h^  prot^  Lns  „,  th  '  "'  ^'''"'"^-  ^om- 
of  $«  for  every  day  default  continue!  ""'°"  '"™'  a  penalty 
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Books  used  by  Joint  Stock  Companies.  To  meet  the  requirements  of 
the  Act  in  a  way  that  will  best  suit  the  needs  of  the  business,  the  follow- 
ing books  are  usually  kept  by  Joint  Stock  Companies  in  addition  to  those 
used  by  other  commercial  concerns  : — 

1.  The  Memorandum  of  Agreement  and  Stock   Book, 

2.  The  Application  apt*     liotnentBook. 

3.  The  Instalment    'ok. 

4.  The  Instalment     ecipt  Hook. 

5.  The  Stock  Certi  ra  .^   Book. 

6.  The  Transfer  Bow 

7.  The  Register  of  Transfers. 

8.  The  Share  Ledger. 

9.  The  Dividend  Book. 

10.  The  Register  of  Directors. 

11.  The  Minute  Book. 

The  above  are  not  necessarily  all  separate  books ;  some  of  them  are 
almost  invariably  bound  together.  Explanations  and  illustrations  regard- 
ing the  use  of  each  will  be  found  in  the  pages  which  follow. 

Memorandum  of  Agreement  and  Stock  Book.  This  book,  the  statu- 
tory form  of  which  has  already  been  shown  on  page  15,  contains  the  sub- 
scriptions of  the  incorporators  of  the  Company ;  it  must  be  made  out  in 
duplicate  and  must  contain  all  special  conditions  regarding  Preference 
Stock  or  otherwise  intended  to  have  a  bearing  on  the  stock  of  the  Com- 
pany. Both  copies  of  the  book  must  be  forwarded  to  the  office  of  the 
Provincial  Secretary,  along  with  the  Petition  and  necessary  Affidavits  in 
making  application  for  Letters  Patent.  One  copy  is  kept  there  on  file  and 
the  other  is  returned  to  the  Company.  The  form  is  given  on  page  j8 
with  subscriptions  entered. 

Application  and  Allotment  Book.  We  have  already  referred  to  the 
practice  of  sending  out  blank  application  forms  to  persons  who  are  likely 
to  invest  in  the  shares  of  the  newly-organized  company.  The  purpose  of 
the  Application  and  Allotment  Book  is  to  keep  a  systematic  record  of  the 
applications  received  and  the  shares  subsequently  allotted  thereon.  The 
application  forms  are  numbered  consecutively  as  received,  and  entered 
upon  separate  sheets  corresponding  to  the  initial  letters  of  the  surnames 
of  the  applicants.  If  the  list  is  comparatively  small,  one  sheet  may  prove 
sufficient.  The  first  part  of  each  sheet  consists  .of  special  columns  for  the 
flames,  occupations  and  addresses  of  the  applicants,  together  with  the 
number  of  shares  applied  for  and  deposits  received  on  account  of  same. 
This  information  is  placed  before  the  directors,  as  soon  as  the  subscription 
list  closes,  for  the  purpose  of  allotting  the  shares.     Letters  of  Allotment 
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arc  sent  to  those  whose  applications  have  bccd  accepted  in  part  or  in  full, 
and  Letters  of  Regret  are  mailed  at  the  same  time  to  those  whose  sub- 
sciiptions  have  b( -  n  refused. 

In  our  illustraiion  (page  30)  we  have  assumed  that  the  Toronto  Yeast 
Company,  Limited,  has  placed  upon  the  market  for  open  subscription  405 
shares  of  its  stock,  par  value  $100  each,  a  deposit  of  10  per  cent,  to  be 
made  with  the  application  and  the  balance  to  be  paid  on  allotment.  The 
Application  and  Allotment  Book  shows  the  directors  that  455  shares  have 
been  subscribed  for,  which  is  50  more  than  they  intend  to  issue.  After 
carefully  considering  the  applications  they  deride  to  reject  the  applica- 
tions of  Baitey  and  Cook  and  allot  the  others  in  full.  Letters  of  Allotmvnt 
should  be  immediately  sent  to  the  latter,  informing  them  of  the  number 
of  shares  allotted  and  the  balance  still  due  -upon  them  ;  the  other  two 
should  receive  Letters  of  Regret  containing  cheques  for  the  amount  re- 
ceived with  their  applications.  At  the  same  time  that  portion  of  the 
Application  and  Allotment  Book  dealing  specially  with  allotments  would 
be   completed. 

The  Share  Ledger  is  usually  written  up  from  this  book  immediately 
after  the  date  fixed  for  the  payment  of  the  balances  due  upon  allotment. 

lastalment  Book.  This  book  is  for  the  purpose  of  entering  up  a  list 
of  the  shareholders  and  showing  the  amount  payable  by  each  when  calls 
are  made  upon  the  stock.  Sometimes  instead  of  using  a  separate  book 
the  Application  and  Allotment  Book  is  ruled  with  additional  columns  for 
each  Call.  As  stock  does  not  usually  change  hands  until  fully  paid  up 
the  Instalment  Book  -  be  prepared  with  sper^l  columns  for  the  dif- 
ferent calls,  thus  do  •  y  with  the  necessity  of  writing  the  names 
more  than  once.  Int.,  juld  be  charged  on  all  instalments  not  paid 
on  or  before  the  due  dan'  of  same;  this,  however,  is  frequently  neglected. 
In  the  accompanying  illustration  a  column  has  been  provided  for  this 
purpose. 

Instalment  Receipt  Book.  The  receipts  issued  to  shareholders  when 
they  pay  their  Calls  are  known  as  Instalment  Receipts  or  Scrip.  The 
blanks  are  bound  together  and  consecutively  numbered  like  bank  cheques. 
The  shareholder  signs  an  acknowledgment  on  the  stub  of  the  receipts 
that  he  has  received  Scrip  for  the  amount  stated  thereon.  These  Receipts 
are  exchanged  for  Stock  Certificates  as  soon  as  the  shares  have  been  fully 
paid  up. 

Stock  Certificate  Book.  This  book  is  very  similar  in  form  to  the  In- 
stalment Receipt  Book  and  consists  of  blank  stock  certificates  with  the 
corresponding  stubs.  As  soon  as  all  the  calls  on  the  stock  have  been 
paid  in,  Stork  Certificate^  are  issued  in  exchange  for  the  instalment  Scrip 
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"ub  in  ,h«  Certifier  Blr*^  """     •""  P"""  '-  "«  P-P" 


18. 


[         FOR  VALUE  RECEIVED,      I    Jam-  n,rV  VT'T' 

P""!/,  /.™,W,  „„  which  h«i^„  L!?,^''™*  "■<»*»«„  cw 
DollM,  «,1  which  «,  n^n^„T^„  ""  •""■  °'  0"«  ThouMBd 
th.  Mid  Comply.  '  '"  ■"''  "^^  O"  ""»  book!  ol   ! 

WitneK:                                           '  i 

B.  Hahiltoii, 
^  Jaum  Cl4M. 

D»t«i  thu  IStli  d.y  o(  October,  1807.  ! 

WitneH : 

V.  Hamiltok. 


William  Bcott. 


only  the  transfer,  butVl^^ZelT:  I  ■  '"'  ^^""="'^  "■■^'"■''  - 
which  he  formal.;  accep"s  The  '72  Tk'  "^"'■'  '^  ""  '^''"^'"-  "> 
should  be  Icept  i/,he  Colanv  r  '""''"'  """  acceptance, 

on.y  written  l,de„t%:^Z7.l'':::r.ir  '"'^  "^  ^-""^  '"^ 

Boo..  This  pLson  if::::  '.  r;;:i^x«;'  .'r"-^ '-'  ^"-'^ 

transferred  by  brokers  holding  a  power  „f  at^^^^l  Shares  are  frequently 
in  such  cases  the  power  of  f  y°*"  "' ='"°'-"ey  from  the  transferor; 

attached  to  the  actLHr^anlfer  ToU  "^  '  t  fs '"^''  '""""'  "-''■  " 
pnnted  on  the  back  of  the  Stock  CerTificates    as '"oZ:  ^  ^°'"'"°"'^ 
For  .alue  received Hereby  assign  and  tra„sf„  „„,„ 

•"> 
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attorney,  to  transfer  the  said  stock  on  the  books  of  the  within  named 
company,  with  full  power  of  substitution  in  the  premises. 

Date.  tg... 

Signed  in  tne  presence  of 

In  passing,  it  may  be  well  to  call  attention  to  the  fact  that  shares  not 
fully  paid  up  can  only  be  trdnsferred  with  the  consent  of  the  directors  of 
the  company;  indeed,  i.iis  ^unjent  is  required  by  many  companies  even 
after  the  stock  has  been  fully  paid  up,  to  prevent  the  shares  getting  into 
the  hands  of  undesirable  persons. 

Register  of  Transfers.  Referring  back  to  clause  (/)  of  section  1 13  of 
the  Ontario  Companies  Act  as  quoted  on  page  25,  it  will  be  seen  that 
Jcint  Stock  Companies  are  required  to  keep  a  record  of  the  date  and  other 
particulars  of  all  transfers  of  stock  in  their  order.  Such  a  record  should 
be  kept  in  a  careful  and  systematic  manner,  otherwise  the  accounts  of 
the  individual  shareholders  arc  not  likely  to  be  reliable.  Several  forms 
are  in  use  for  this  purpose,  but  the  following  one  will  be  found  suitable 
to  the  needs  of  most  companies.  An  extra  column  may  be  added  to 
record  the  serial  numbers  of  the  shares  transferred  if  desired.  The  in- 
formation recorded  in  this  Register  is,  of  course,  obtained  from  the  Trans- 
fer Book;  the  necessary  entries  in  the  Share  Ledger  may  be  posted  cither 
from  the  register  or  the  original  transfers. 

The  Share  Ledger.  The  purpose  of  this  book,  which  is  frequently 
called  the  Stock  Ledger,  is  to  show  at  a  glance  full  information  regarding 
the  stock  held  by  individu;il  shareholders.  An  account  is  kept  with  each 
of  them  showing  his  nam< ,  occupation,  address,  the  number  of  shares  he 
acquires,  transfers  or  holds,  the  par  value  of  said  shares  and  the  amounts 
paid  in  or  remaining  unpaid  thereon.  The  various  entries  are  usually 
obtained  from  the  Application  and  Allotment  Book,  the  Instalment  Receipt 
Stubs  and  the  Transfe.  Register,  although  many  prefer  posting  all  cash 
items  from  the  cash  book. 

We  submit  herewith  several  forms  of  stock  ledgers,  all  of  which 
have  been  found  to  be  thoroughly  practical. 

In  share  ledger  "A"  Sinclair  has  been  allotted  120  shares  of  stock 
on  Jan.  8,  1907,  and  has  paid  a  first  call  of  40  per  cent,  thereon  on  Jan. 
15th.  .As  all  of  the  entries  under  the  headings  "Shares"  and  "Par  Value 
of  Shares"  are  self-explanatory  no  remarks  need  be  made  about  these; 
the  other  columns,  however,  may  not  be  so  easily  understood.  As  40 
per  cent.,  or  $40  per  share,  is  the  amount  paid  on  the  first  call,  this  mul- 
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liplied  by  Ihc  number  of  ibarea  givpa  u<  $4,800  as  the  "Paid-Up  Slock 
a«|uif«I."  Thii  amount  dcducled  from  the  Par  Value  of  the  stuck  held 
gives  the  balana  remaining  unpaid.  On  April  14,  1907,  Sinclair  trans- 
fers 40  shares  and  as  $40  has  been  paid  on  each  of  these  shares  he  Is 
really  transferring  *i,6oo  Paid-Up  Stock;  this  deducted  from  the  $4,800 
he  held  before  the  transfer  leavea  him  $.1,100  Paid-t'p  Stock;  subtract 
the  $3,aoo  from  $8,000  Par  Value  and  the  difference,  $4,800,  is  the  amount 
remaining  unpaid  on  the  80  shares  now  held  by  Sinclair,  Call  No.  j, 
amounting  to  40  per  cent.,  or  $40  per  share,  is  paid  by  Sinclair  on  the 
80  shares  held  by  him  on  June  8th,  1907;  this  gives  $},ioo  which  has 
to  be  added  to  the  Paid-Up  Stock  previously  held  by  him  and  deducted 
from  the  previous  unpaid  balance.  On  August  loth,  1907,  he  buys  30 
shares  of  the  same  stock  from  another  shareholder,  and  as  $80  per  share 
has  already  been  paid  in  on  it  he  thus  increases  his  Paid-l"p  Stix-k  by 
$J,400,  making  a  total  of  1 10  shares  of  stock  on  which  $8,800  has  been 
paid  and  $2,200  remains  unpaid.  The  remaining  transactions  are  dealt 
with  in  a  similar  manner. 

Many  accountants  prvfer  the  arrangement  of  the  columns  in  Share 
Ledger  "B"  to  that  ahown  in  "A."  The  information  given  is  exactly 
the  same  in  both  cases,  so  that  a  detailed  explanation  of  the  entries  given 
in  the  illustration  is  entirely  unnecessary.  Where  it  is  desired,  the 
columns  dealing  with  th^  par  value  of  the  shares  may  be  omitted ;  this, 
however,   is  not   recommended. 

Share  ledger  "C"  is  an  excellent  form.  It  may  be  arranged  with 
the  Share  Accou:it  beneath  the  Cash  Account  or  alongside  of  it.  The  Share 
Account  contains  a  record  of  the  shares  only;  the  Cash  Account  of  the 
amou  e  en  Call  and  paid  thereon.     The  same  transactions  have  beer 

entcrci.  ..  m  ledgers  "A"  and  "B"  in  order  that  the  different  forms 
may  be  compared  more  readily.  On  January  8th,  when  the  allotment 
was  made,  the  number  of  shares  allotted  was  entered  in  &■;  Share  Ac- 
count ;  at  the  same  time  the  Cash  Account  is  charged  up  with  the  amount 
of  Call  No.  I  and  credited  with  the  cash  when  paid.  On  April  14th,  40 
shares  are  transferred  and  entered  accordingly  in  the  Share  Account,  no 
entry  being  made  in  the  Cash  Account  as  the  latter  is  not  affected  in  any 
way.  On  June  8th,  Call  No.  2  is  made  and  as  Sinclair  holds  80  shares 
on  this  date,  he  is  charged  with  $40  per  share  on  this  number,  and  cred- 
ited when  the  cash  is  paid.  The  transfer  of  30  shares  from  Watt  i>n 
August  loth  increases  Sinclair's  shares  to  1 10,  on  which  he  is  charged 
$20  per  share  for  the  third  and  last  call  on  September  i6th.  Payment 
being  made  «m,  this  date  his  Cash  Account  balances;  when  it  does  not 
balance  it  indicates  the  amount  unpaid  on  Calls  that  have  been  made. 
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8bau  Accovm—tioo  lUca. 


ShuM  Dlipond  Of. 


Data.     Fo. 

urn.  j 

Apl.  imI    3 


KoT.     7 


Dr. 


PHrticutan. 


Tniufer  to    S. 

Gniy, 
Truufer   to   C. 


Ml  -  Doddi. 


Shaiaa  Acquired. 


Date. 


1907. 
Jan. 
Aug. 


Fo. 


Farticnlan. 


Allotment. 
,  TranaterfromL. 
lOl  16       Watt. 


BalanceaHald 
Date.      =5 


Jan. 
Apl. 
Aug. 

Not. 


120 
ao 


101  no 

71    to 


Caih  Accocnt. 


Cr. 


ia07. 
Jan. 
Jane 
lept. 


farticnlan. 


To  Call  1—40%  on  120 
Shares.  ,    2 

To  Call  2-40^  on  80 
Sharee.  jg 

To  Call  3-20*  on  110 ' 
10!      Sharea.  20 


AmL 
Due. 


480000 

I 
3200JOO' 

220000 


_i 


|tio20oioa 


1907. 
Jan. 
June 
Sept. 


Farticnlan.    Fo.    ^■?> 
raid. 


By  Cash. 
"    do 
"    do 


480000 
320o!oO 
2200{00 

Iio20o|ao 


DivWend  Book.  This  book  is  simply  .  lis.  of  the  shareholders  with 
the,r  addresses,  agams.  which  are  written  the  number  of  shares  held  hy 
each  and  the  dmdend  payable  thereon.  In  some  cases  an  extra  column 
.s  ruled  ,nwh,ch  the  shareholder  signs  an  acknowledgment  of  the  receipt 
o  h,s  d.vdend;  .h,s.  however,  is  seldom  done,  as  dividends  are  nearly 
»^»-ay5  pa,d  by  cheques  drawn  in  such  a  way  that  the  endorsements 
thereon  answer  this  purpose. 


ill 
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Form  op  Dividend  Book. 

The  Hamilton  Soap  Company,  Limited. 

Dividend  No.  5,  7  per  cent.,  declared  June  29,  1907. 
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Nunea  of  Shanholden. 

Addreem. 

No.  of 
Shares. 

.\moant 

of 
Dividend. 

Geo.  Htrrii 

Dundaa,  Ont. 

40 

t280  00 

Jno.  Lester 

Barlinirton,  Ont. 

20 

140  00 

Edw.  Frame 

Grimiby,  Ont 

30 

:iu  00 

Chu.  Dewar 

.Tionuville,  Ont. 

N 

310  00 

Geo.  Gray 

Ancaiter,  Ont. 

20 

140  00 

Chas.  Marray 

Dnndas,  Ont 

40 

280  00 

200 

(1400  00 

Form  of  Register  of  Directors. 


D>te 
Elected. 

Namw. 

Occupation. 

Address. 

j 

1907 
Jan. 

30 

Henry  Green 
James  Blark 
Thns.  White 
Wm.  Gray 
John  Brown 

Merchant 

23  Front  E.,  Toronto 
63  King  W., 
31  Youge  St,      " 
134  Yongc  St.,     '• 
M  Bay  St, 

1908 
Jan. 

30 

'* 

1908 
Jan. 

30*  Henry  Green 
"  1  Jamee  Black 
'*  1  VVm.  Gray 
"  i  Alei.  @mith 
"  ■  Robt  Yoong 

Merchant 

23  Front  E.,  Toronto 
53  King  W., 
1S4  Yonge  St,     '* 
214  Spadini  At.  " 
SWY'ongeSL,     " 

I: 
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Register  of  Directors.  The  use  of  this  book  will  be  readily  under- 
stood by  studying  the  illustration  given  herewith.  As  the  Board  of 
Directors  seldom  consists  of  more  than  five  members  of  the  Company,  it  is 
better  to  write  out  a  new  list  .  ,ch  year  rather  than  attempt  to  use  the 
same  list  with  corrections.  We  submit  a  specimen  Register  written  up 
for  two  successive  years. 

Tfce  Minute  Book.  The  use  of  this  boolt  hjs  already  been  explained 
on  page  22,  followed  by  specimen  Minutes  of  a  Shareholders'  meeting. 

Eximination  Questions. 

12.  Mention  briefly  the  chief  points  of  difference  between  the  book- 
keeping of  a  Joint  Stock  Company  and  that  of  a  Partnership. 

33.  Companies  are  required  by  law  to  keep  certain  records  or  sta- 
tistics; what  are  the  requirements  of  the  Ontario  Companies  Act  in  this 
respect  ? 

24.  What  are  the  rights  of  shareholders  and  creditors  in  regard  to 
the  examination  of  such  books? 

35.  The  Ontario  Companies  Act  requires  certain  books  of  account 
to  be  kept;  quote  as  nearly  as  you  can  the  portion  of  the  Act  dealing 
with  this  master. 

j6.  What  are  the  requirements  of  the  Ontario  Act  respecting  Min- 
ute Books? 

27.  State  the  requirements  of  the  Ontario  Act  respecting  an  Annual 
Statement  of  Income  and  Expenditure. 

28.  What  are  the  requirements  respecting  an  Annual  Summary  of 
the  Affairs  of  incorporated  companies  in  the  Province  of  Ontario? 

29.  Specify  the  books  generally  used  by  Joint  Stock  Companies  in  ad- 
dition to  those  used  by  other  commercial  concerns. 

30.  Explain  the  use  of  the  Memorandum  of  Agreement  and  Stock 
Book  in  connection  with  the  incorporation  of  a  Company. 

31.  Draw  up  a  Memorandum  of  Agreement  and  Stock  Book  for  the 
Ottawa  Lumber  Co.,  Limited,  which  is  being  organized  with  an  author- 
ized capital  of  $150,000  divided  into  1,500  shares  of  $100  each.  Enter 
up  the  names  of  seven  subscribers  for  stock  aggregating  $80,000,  sign- 
ing your  own  name  as  witness. 

32.  Explain  the  use  of  an  Application  and  Allotment  Book. 

33.  Copy  the  form  of  Application  and  Allotment  Book  given  on  page 
30- 

34.  The  Lake  Ontario  Steamship  Co.,  Limited,  offer  for  public  sub- 
scription 2,000  share.-;  of  their  stock,  par  value  $100  each,  applications 
to  be  sent  to  the  National  Trust  Co.,  Toronto,  :iccompanied  by  a  deposit 
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of  lo  per  cent,  of  the  amount  subscribed  for,  balance  payable  on  allot- 
ment. Prepare  form  of  Application  and  Allotment  Book  with  nine  appli- 
cations entered  for  consideration  by  the  Directors  at  their  meeting  this 
afternoon. 

35.  The  Directors  accepted  seven  of  the  aforesaid  applications  and 
declined  the  other  two,  the  10  per  cent,  deposit  being  rrturncd  to  the 
latter.  Write  Letters  of  Allotment  and  Regret  to  one  of  those  accepted 
and  refused  respectively. 

36.  Complete  the  abovr-mentioned  Application  and  Allotment  Book 
by  entering  the  Cash  due  on  allotment  and  also  the  amounts  returned  in 
consequence  of  non-acceptance  of  applications. 

37.  Copy  form  of  Instalment  Book  given  on  page  31. 

38.  Prepare  an  Instalment  List  of  ten  shareholders  for  a  third  and 
last  Call  of  30  per  cent,  upon  the  stock  of  their  Company,  showing  dates 
when  payment  was  made. 

39.  Write  out  a  proper  Instalment  Receipt  for  the  first  shareholder 
on  the  foregoing  list,  showing  stub  for  same. 

40.  Prepare  a  suitable  form  of  Stock  Certificate  with  stub  for  the 
Toronto  Yeast  Co.,  Limited,  which  has  been  incorporated  under  the 
Ontario  Companies  Act,  with  a  share  capital  of  $75,000  divided  into  750 
shares  of  $100  each.  Make  the  Certificate  for  15  shares  in  favor  of 
Charles  Thompson. 

41.  Write  the  form  of  Transfer  generally  printed  on  the  back  of 
Stock  Certificates  with  blanks  properly  filled  in. 

42.  Prepare  a  specimen  page  of  a  Transfer  Book,  leaving  the  usual 
blanks   unfilled. 

43.  Complete  the  above  form  by  entering  a  transfer  of  ten  shares 
from  James  Morris  to  Thos.  Miller. 

44.  Copy  form  of  Transfer  Register  given  on  page  36. 

45.  Add  three  transfers  of  fully  paid  stock  to  those  given  in  the 
foregoing   Register. 

46.  Copy  carefully  Share  Ledger  "A"  given  on  page  38,  satisfying 
yourself  that  you  understand  the  use  of  the  various  columns. 

47.  Copy  Share  Ledger  "B." 

48.  Copy  Share  Ledger  "C.** 

49.  The  Gait  Foundry  Co.,  Limited,  is  organized  with  six  share- 
holders, who  subscribe  as  follows  :  Alexander  Bruce,  40  shares ;  William 
Acton,  25  shares;  Thomas  Scott,  25  shares;  James  Hamilton,  20  shares; 
Donald  Stewart,  30  shares;  Geo.  Murray,  30  shares.  The  shares  are 
$100  each  and  they  pay  a  first  instalment  of  40  per  cent,  on  Aug.  i,  1907! 
Bruce  transfers  15  shares  to  Hamilton  on  Oct.  3,  1907;  Acton  transfers 
15  shares  to  Scott  on  November  8,  1907;  they  all  pay  a  second  call  of 
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35  per  cent,  on  Dec.  i,  1907;  Stewart  transfers  10  shares  to  Bruce  on 
Dec.  31,  1907;  Murray  transfers  15  shares  to  Acton  on  Dec.  31,  1907; 
they  all  pay  a  final  call  of  25  per  cent,  on  March  I,  1908;  Bruce  transfers 
all  his  stock  to  Acton  on  April  3,  1908.  Write  Share  Ledger  account  for 
Alexander   Bruce,  using  form   "A." 

50.  Write  up  Share  Ledger  Account  for  William  Acton,  using  Form 

51.  Using  Form  "C,"  write  Share  Ledger  account  for  Donald  Stew- 
art. 

Sa.  Using  Form  "C,"  write  up  a  Stock  Ledger  account  for  a  share- 
holder whose  transactions  with  the  company  consisted  of  a  subscription 
of  75  shares  of  $50  each  on  which  30  per  cent,  was  immediately  paid ;  a 
second  payment  of  30  per  cent. ;  a  sale  of  2$  shares ;  a  third  payment  of 
JO  per  cent. ;  a  purchase  of  15  shares;  a  final  payment  of  jo  per  cent. ; 
and  the  transfer  of  the  whole  of  his  stock. 

53.  Prepare  a  Dividend  Sheet  for  a  Company  having  ten  shareholders 
and  declaring  a  dividend  of  8  per  cent,  on  Oct.  31,  1907. 

.S4.  Prepare  a  Register  of  Directors,  containing  the  names  of  five 
elected  Oct.  15,  1907,  all  of  whom  were  rt-elected  Oct.   ij,  1908. 

55.   Copy  carefully  the  Minutes  given  on  page  22. 


CHAPTER  VI. 

OPENING  ENTRIES  IN  BOOKS  OF  ACCOUNT. 

Entries  In  Booki  of  Account.  As.uming  that  the  student  is  familiar 
with  the  forms  (fiven  in  the  previous  Chapter,  and  that  he  has  a  fair 
knowledge  of  the  principles  of  Double-Entry  Bookkeeping,  he  should  have 
no  difficulty  in  understanding  the  special  entries  to  be  made  in  the  Books 
of  Account  of  a  Joint  Stock  Company  as  distinguished  from  those  of  an 
unmcorporated  Company.  In  this  chapter  the  opening  entries  to  be  made 
in  the  books  of  a  newly-organized  Company  are  first  explained;  then 
those  resulting  from  the  purchase  of  a  going  concern  by  a  Company  and 
subsequently  those  relating  to  the  amalgamation  of  several  companies. 
The  Capltil  Stock  Account.  In  the  General  Ledger  of  a  Joint  Stock 
Company  the  account  which  corresponds  with  the  Capital  account  of  an 
unincorpora:-u  concern  is  called  Capital  Stock,  and  may  be  kept  in  such 
a  way  as  to  represent  either  the  Paid-up  Capital,  the  Subscribed  Capital 
or  the  Authorized  Capital  of  the  Company.  For  the  purpose  of  compari- 
son we  shall  make  the  opening  entries  for  a  Company  in  all  of  these 
three  ways. 

PlM-Up  Capital.  Examination  Question  56.  A  Company  is  incor- 
porated with  an  Authorized  Capital  of  $,50,000  divided  into  1,500  shares 
of  $100  each.  Subscriptions  are  received  and  allotments  are  made  as 
follows:  F.  B.  Higgins,  200  shares;  J.  Powell,  250  shares;  L.  C.  Todd 
no  shares;  J.  J.  Barnes,  180  shares;  W.  P.  Dandy,  170  shares;  the 
other  shares  remaining  unallotted.'  A  first  call  of  30  per  cent,  was  made 
upon  allotment,  the  balance  being  left  subject  to  the  call  of  the  Directors. 
Payment  was  received  in  due  course  in  full  of  the  Call.  Make  the  re- 
quired entries  in  the  Books  of  Account  in  such  a  way  that  the  Ledger 
Account  for  capital  stock  will  show  Paid-up  Capital.  Answer.— We  will 
assume  that  an  Allotment  List  has  been  prepared  similar  to  that  shown  on 
page  30,  and  that  the  first  three  columns  showing  the  number  of  shares 
allotted,  the  par  value  of  the  shares,  and  the  amount  of  the  first  call 
thereon,  have  been  properly  filled;  no  entries  have  yet  been  made  in  the 
Cash  Received  column.  With  the  Allotment  List  of  the  above  problem  he- 
fore  you,  you  will  see  that  the  total  Subscribed  Capital  is  $91,000,  on 
which  a  first  call  of  30  per  cent.,  amounting  to  $27,300,  has  been  made. 
Then  make  the  following  journal  entry  to  be  subsequently  posted  to  the 
General  Ledger,  charging  the  sjiareholders  with  the  amount  of  the  first 
call:  ■ 
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Shareholders    $27,300 

To  Capital   Stock  $37,300 

Call  No.  1,  30  per  ceDt.,  ta  p«r  Allotment  UaHot  "ai  per  following  lift":  and 
enumerate  thvoi  In  the  Journal. ) 

In  dealing:  with  the  accounts  of  the  shareholders  in  the  General 
Ledger  it  is  customary,  when  there  is  a  large  number  of  shareholders,  to 
treat  them  collectively  under  the  Ledger  title  "Shareholders,"  "Subscribe 
crs,"  or  some  similar  name.  When  this  is  done  it  is  a  great  convenience 
to  enter,  each  on  a  separate  line,  the  names  of  the  individual  shareholders 
with  the  amounts  of  their  respective  calls  on  the  debit  side  of  "Share- 
holders" account  in  the  Ledger,  and  when  the  calls  are  paid  to  credit 
this  account  by  entering  the  amounts  received  against  the  names  of  those 
who  pay  them  in  the  same  manner  as  Petty  Personal  accounts  are  usually 
dealt  with.  If  preferred,  separate  General  Ledger  accounts  may  be  kept  ' 
for  each  shareholder,  in  which  case  the  following  journal  entry  would  be 
made: 

F.  B.   Higgins  $6,000 

J.    Powell  7,500 

L.  C.  Todd  3i300 

J.    Barnes    5t400 

\V.   P.    Dandy  ...     5,100 

To  Capital   Stock i $27,300 

Call  No.  1,  30  per  cent  npon  the  Subscribed  Capital. 
The  Cash  received  in  payment  of  Calls  should  be  kept  separate  from 
that  received  in  the  ordinary  course  of  business,  either  by  entering  it  in  a 
special  column,  or  on  a  special  page,  or  even  in  a  separate  Cash  Book,  if 
there  are  many  shareholders.  Each  shareholder  is  credited  in  this  special 
Cash  Book  with  the  amount  of  his  payment  and  the  total  receipts  from 
this  source  are  ultimately  carried  to  the  General  Cash  Book  to  the  credit 
of  "Shareholders,"  whence  they  are  posted  to  the  General  Ledger.  This 
is  the  same  in  effect  as  making  a  Journal  entry : 

Cash  $27,300 

To  Shareholders  $27,300 

When  posted  "Shareholders"  account  will  balance  if  the  calls  have  all 
been  paid;  any  difference  between  the  two  sides  of  this  account  will  show 
Calls  in  arrears.  Concurrently,  the  amount  paid  in  by  each  shareholder 
should  be  posted  from  the  special  Cash  Book  to  the  column  provided  in 
the  Instalment  List  for  this  purpose;  an  inspection  of  this  list  should  at 
any  time  show  the  individual  amounts  remaining  unpaid. 

If  individual  accounts  are  kept  in  the  General  Ledger,  then  the  entry 
for  the  receipt  of  the  cash  would  be  made  the  same  way  as  for  money 
received  in  payment  of  any  ordinary  account,  that  is,  each  person  would 
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be  credited  through  the  Cash  Book  for  the  cash  paid  in  (ettlement  of  the 
first  call.     Expressed  in  Journal  form,  this  Cash  Book  entry  would  be  ■ 

C""  «>7.300 

To  F.  B.    Higgins  $6,000 

J-    P°»"^"   7.500 

L-  C.  Todd  3,,„ 

J-  ^"""  5,ioo 

W.  P.  Dandy  5,,„<, 

Provided  similar  entries  are  made  for  each  call,  the  Capital  Stock 
account  will  always  show  the  Paid-up  Capital.  From  the  Instalment  Book 
accounts  m  the  Share  Ledger  would  afterwards  be  opened  and  entries 
made  as  previously  described.  The  Special  Share  Cash  Book,  the  General 
Cash  Book  and  the  General  Ledger  are  shown  below  as  they  should  appear 
after  the  foregoing  entries  have  been  made : 


Or. 


SpecML  Shaie  Cash  Book. 
Cash. 


I«M 

Jan. 

3 

" 

S 

" 

4 

" 

4 

" 

4 

" 

< 

F.  B.  HigEini 
J.  Poweir 
L.  C.  Todd 
J.  Barnes 
W.  P.  Dandy 


lat  call  of  30%  on  200  tharei 
250      ■' 
110      " 


Total  carried  to  Gen.  Cash 
Book  C.B. 


Ins.  List 
Fol 
1 
1 
1 
1 
1 


M,000i00 
7,fi«)00 
3,  .300  00; 
(,40000 
(,10000 


r  127,900 


Dr. 


General  Cash  Booh. 
Cash. 


IMW' 

Jan.!  i     Bhanholders 


O.   L. 


Receipts  from  Call  Xo.  1  aa  ' 
per  Share  Cash  Book,  I 
Fol.  2  1 


127,300 


General  Ledger. 
Capital  Stock. 


iiann^    !  11  I 

Jan.,  3 1  By  Call  No.  1  J.F.i  » E  |27,300l00 
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Shakfholoiri. 


Jw.  (i 


Ckll  No.  1      J.  F.!  31 


I 


t1 


Jan.  t.BrCMh 


as 


Inttead  of  being  rntered  as  abovt, 
have  been  posted  in  the  following  form  ; 


"Shareholders"  account  might 


Shareholders. 


1W)8 

Jan.  3,  F.  B.  HiMini J.  1 

"    "  J.  Poweir. J-  1 

"    "  L.  C.  Todd J.  1 

"    "  J.  BsmM J.  1 

"    "  W.  P.Dwidy J.  1 


W,000 
7,600   j 
3,300 
6,400 
■  100    1 

127,300 

1908 
Ju.  3,  Cuh 
•■  "  Do.  . 
•'  4,  Do,  . 
"  "  Do.  . 
"    "    Do.  . 


.c.  a 

,.C.  2 
.C.  4 
C.  4 

..C.  4 


fa,ooo 

7,300 
3,300 
6,400 
6,100 

137,900 


Each  Call  and  the  payment  thereof  would  be  handled  in  the  manner 
above  described,  the  result  being  that  Capital  Stock  would  always  show 
Paid-up  Capital,  subject  to  any  arrears  shown  by  the  balance  of  "Share- 
holders" account. 

Suburlbed  Capital.  Examination  Question  57.  Show  the  required 
entries  for  Exam.  Question  56  provided  Capital  Stock  Account  is  kept  in 
such  a  way  as  to  represent  the  Subscribed  Capital  instead  of  the  Paid-up 
Capital.  Answer.— This  is  not  usually  a  desirable  method  of  dealing  with 
the  Capital  Stock  Account,  and  has  little  to  recommend  it  except  perhaps 
that  in  this  way  the  aggregate  amount  of  Subscribed  Stock  not  called  may 
be  shown.  The  entries  to  be  made  are  substantially  the  same  as  those 
already  explained.  The  Allotment  Book,  or  the  Stock  Book  and  Appli- 
cations, shows  the  total  Subscription  of  $91,000  on  which  a  first  call  of  30 
per  cent.,  amounting  to  $27,300,  has  been  mad>^,  leaving  $63,7oo.uncalled. 
A  special  account  may  be  opened  for  this  uncalled  stock,  which  must  not 
be  confused  with  the  stock  not  yet  subscribed  for.  This  would  be  done 
by  making  a  special  entry  as  follows  for  the  total  amount  of  stock  sub- 
scribed : 

Subscription  $91,000 

To  Capital  Stock  $91,000 

Total  mbtcription  ai  per  stock  book  and  applications. 
This  would  be  followed  by  a  second  entry  for  the  amount  of  the  first  call : 

Shareholders  S-ir.SOO 

To   Subscription   9i7'X°° 

Call  No.  1,  30  par  cenl.  on  sobicribed  atobk. 
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When  these  entries  are  both  posted  the  difference  between  the  two 
sidca  of  Subscription  Account  will  show  the  amount  of  stock  subscribed 
but  not  yet  c:illed,  the  Shareholders  account  will  show  the  amount  called 
and  the  Capital  Stock  account  will  show  the  total  amount  subiicribrd.  The 
entries  for  the  Cash  received  in  payment  of  calls  are  exactly  the  same  as 
those  already  explained  in  the  answer  to  the  prcccdinjf  problem.  Each 
subsequent  call  would  require  an  entry  charging  Shareholders  and  credit- 
ing Subscription  for  the  a^'gregate  amount  of  the  call.  As  soon  as  the 
Cash  received  in  payment  of  calls  has  been  posted  to  the  proper  accounts 
Shareholders  arcnunt  should  lialance ;  if  there  is  any  difference  It  repre- 
sents money  due  on  calls  hut  not  yet  paid  in,  in  other  words  calls  in 
arrears.     In  this  case  the  General  Ledger  would  appear  as  follows: 

Cae'ITAl  Stock. 


19Ue 
Jan.  3,  By  Hubscription,  J.  2. . . 


991000 


1908 
Jan.  3,  To  Cap  Stork,  J.  2  . 


Subscription. 


1908 


1906 
Jiui.  a,  ■ 


WIOIX)  ;   Jjin,  3,  By  Call  No.  1,  J  2 127300 


Shareholder  B. 


.  Call  No.  1,  J.  2 «27300  '    Jan.  5,  Uy  Ca«h,  C.  3 827300 


Another  method  in  common  use,  which  might  be  given  as  an  alter- 
native for  the  above,  is  to  debit  Shareholders  account  for  the  total  sub- 
scriptions and  credit  it  for  the  payment  made,  thus  allowing  the  Uncalled 
Stock  to  stand  as  a  debit  balance  in  Shareholders  Account  instead  of  open- 
ing a  separate  account  for  it.  This  plan,  however,  is  objectionable  on 
tht  ground  that  the  Shareholders,  although  liable  at  the  call  of  the 
Uirectors,  are  not  liable  until  the  call  has  actually  been  made,  and 
therefore  should  not  be  made  to  appear  on  the  books  of  the  Com- 
pany as  owing  a  debt,  which  they  do  not  yet  owe,  and  which  they  may 
never  be  asked  to  assume.  If,  on  the  other  hand,  the  subscriptions  have 
been  made  on  the  understanding  that  payment  in  full  would  be  required 
immediately  after  allotment  or  in  instalments  on  dates  already  determined 
Subscription  account  ma;-  oe  eliminated.  In  the  former  case  Shareholders 
account  would  at  once  be  debited  with  the  full  amount  subscribed  and 
Capital  Stock  credited ;  as  the  cash  was  received  in  settlements  Share- 
holders account  would  be  credited  from  the  Cash  Book.     Provided  pay- 


< 
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ment  were  to  be  made  in  three  inslalir '.nil — 30  per  cent,  on  allotment,  50 
per  cen>.  in  three  monthi,  and  the  balance  in  6  months — the  follow' ni; 
Journal  entry  would  be  made : 

Instalment  No.  1,  30  per  cent.,  due  Jan.  5,  i(»07...$i7,3oo 
Instalment  No.  2,  50  per  cent.,  due  Apr.  5,  1907...  45,500 
Instalment  No.  3,  jo  per  cent,  due  July  5,  1907...  18,100 

To  Capital  Stock  $91,000 

For  Bobacrlbed  <t  .al  aa  per  stock  book  and  mlBot*  book,  pafo  4. 
Each  InstaLuent  account  is  handled  in  the  same  way  as  Shareholders 
account,  explained  above  and  on  page  46.  The  names  of  the  individual 
shareholders  may  be  placed  under  each  Instalment  account  on  the  prin- 
ciple of  the  Petty  Personal  account,  charging  them  with  their  respective 
instalments  and  crediting  them  as  payments  are  made.  Cash  receipts 
on  account  of  shares  would  be  entered  either  in  a  special  Share  Cash  book 
or  directly  into  the  General  Cash  Book,  whence  postings  would  be  made 
to  the  Instalment  accounts.  Assuming  only  the  first  instalment  of  above 
to  have  been  paid,  the  General  Ledger  would  appear  as  follows  : 

Capital  Stock. 


1907 
II  Jan.  (.  By  Sab«;ripUoni,  J.  1 . 

Instalmimt  No.  1 — Due  Jan.  5',  1907. 


*91000 


1W7 

Jan.  6, 

"   », 

"   «, 


F.  B.  Iliiglni 

J.  Powell J.  1 


ns J.  1  16000 

7600 
L.  C.  To<lil J.  1    3800 

5,  J.  Barnes J.  I    MOO 

6,  W.P.Dandy J.  I    BlOO 


«27300 


Jan.  3,  By  Caali C.  !  WOOO 

"    -        ■■  -  -    J500 

.<I30U 
MOe 
SlOO 

^•271100 


.C.  2 
.C.  4 
.C.  4 
.C.  4 


Instalmimt  No.  2 — Due  April  5,  1907. 


Jan.  6,  F.  B,  Higgini J.  1  tlOOOO 

6,  J.  Powell J.  1 


5,  L.  C.  Todd J.  I 

5,  J.  J.  Barnes J.  1 

S,  W.P.Dandy J.  1 


12600 
5600 
9000 
8900 


Instalment  No.  3 — Due  July  5,  1907. 

1B07  I  I 

Jan.  6,  F.  B  Higgins J.  1  14000    i 

"6,  J.  Poweir J.  J    6O0O   I 

"   5,  L.  C.  Todd J.  1        00 

•'   6,  J.  J.  Barnes J.  1        X)   : 

"   6,  W.  P.  Dandy S.  1    3400 

In  cuiinectiua  with  the  above,  it  migh*  be  well  to  impress  upon  the 
reader  that  in  the  event  of  there  being  a  large  number  of  shareholders 
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the  Application  and  Allotmenl  Boole  would  be  rultd  to  «how  the  details 
of  the  different  instalments  and  only  totals  would  be  posted  from  the 
Journal  to  the  different  Instalment  accounts. 

Allthoriitd  C*ptt«l.  Examination  Question  57I1.  Make  the  entries  for 
the  transactions  in  Question  No.  56  in  such  a  way  that  Capital  Stock 
account  will  show  the  Authorised  Capital.  Answer.  This  necessitates 
the  opening  of  a  ipecial  account  to  keep  track  of  the  Unsubscribed  Stock, 
which  may  also  be  called  Unissued  Slock,  or,  as  is  frequently  done.  Treas- 
ury Stock.  The  expression  Treasury  Stock  is  by  many  people  restricted 
to  stock  which  has  been  fully  paid  up  and  subsequently  given  back  to 
the  Company  as  a  donation  by  specially  interested  shareholaers.  Jour- 
nalize as  follows  ; 

1.  Unsubscribed  Stock  $59,00 

Subscription   91,000 

To  Capital   Stock  $150,000 

™m  B^o'k'*'  *°"'°'''*'  ''"'''■'■  "'  ^*''''''  •"'•O™  >■"  •»■>  •ul-eribed  per  Allot- 

2.  Shareholders j^-  -oq 

To  Subscription  , {2-  ,qq 

For  Call  No.  1,  30  jier  cent.,  per  Minute  Book,  pa|e- 

3-  (In  Cash  Book)— 

C«sl>  $27,300 

To  Shareholders   $27,100 

For  cash  racelred  In  payment  ol  Call  No.  1. 

When  the  posting  has  been  completed  the  General  Ledger  will  show 
Unsubscribed  Stock  debited  for  $59,000,  which  is  the  amount  remaining 
unsubscribed.  Subscription  account  will  show  a  debit  balance  uf  $63,. 
700,  which  is  the  amount  of  Subscribed  Stock  not  yet  called  in ;  Share- 
holders account  will  balance  as  before  if  the  calls  have  been  fully  paid; 
Capital  Stock  will  stand  credited  for  $150,000,  which  is  the  entire  Auth- 
orized Capital  of  the  Company.  It  is  evident  that  in  the  future  instead 
of  crediting  Capital  Stock  it  will  be  necessary  to  credit  Unsubscribed 
Stock,  the  debit  balance  of  which  always  shows  the  amount  of  Unsub- 
scribed Stock  which  the  Company  has  at  its  disposal. 

Call  Accounts.  In  the  foregoing  explanations  Shareholders  account 
has  been  charged  with  the  total  amount  due  when  a  Call  was  mad<'.  In- 
stead of  doing  this  2  special  account  for  each  Call  may  be  opered  on 
exactly  the  same  principle  as  the  Instalment  accounts  explained  on  page 
SO.  When  the  first  Call  uas  made  "Call  No.  i"  would  be  dcbitec  with 
the  amount  thereof  and  "Capital  Slock"  credited;  cash  received  in  pay- 
ment of  this  Call  would  be  credited  through  the  Cash  Book  to  "Call  No. 
I."    The  difference  between  the  two  sides  of  "Call  No.   i"  account  show 
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the  balance  rcmaininf^  unpaid  on  this  CaII.  Similarly  uhrn  the  Mcond  Cnit 
wa$  made  "Call  No.  3"  account  would  be  opened  and  handled  in  thi> 
ftamc  way.  The  namrs  of  the  individual  shareholdcri  may,  '\{  detircd,  Uv 
eritered  under  the  Call  accounts  In  the  same  m:inner  as  illustrated  in  con- 
nection with  the  Inatuhntnt  ULXOunis  un  pu|;e  50. 

Prtleranct  Stock.  IVcrercncu  stock  is  stock  which  takes  priority 
over  the  ordinary  stock  of  a  company  to  the  extent  set  forth  in  its  Letters 
Patent 'of  Incorporation  or  in  the  special  By-law  passed  for  this  purpose. 
I'he  preference  may  consist  of  a  stated  rate  per  cent,  dividend  to  be  paid 
t(t  holders  of  such  stock  before  any  dividends  are  paid  to  holders  of  or- 
dinary shares,  or  it  may  carry  with  it  almost  any  other  special  advantage 
which  the  Directors  of  the  Company  or  the  original  inc  -orators  may 
have  <)esircd  to  attach  to  it.  Preferred  st(Kk  is  said  lo  l>c  Cumulative 
Preference  Stm  k  when  in  case  of  a  shortaii.  1  '!t..dends  declared  In  any 
one  year  the  deficit  i.s  payable  out  of  the  i'.i>?us  of  the  following  years 
before  a  dividend  can  be  declared  on  the  Common  Stock. 

Entries  for  Prcfercnct  Stock.  1'he  entries  made  in  the  books  of  the 
Company  for  Preference  Shares  are  cxartly  similar  to  those  made  for  the 
issue  of  Ordinary  Shares  except  that  two  separate  Capital  Stock  arcounts 
must  be  kept,  one  irj  the  Common  Stock,  and  one  for  the  Preferred 
Stock.  For  examrle,  if  a  Company  paid  for  a  Patent  $35,000,  of  which 
$5,000  vas  V  icrred  Stock  and  the  rest  Comrhon,  the  Jt>urnal  entry 
would  be  .11-  oe  as  follows  : 

Pytei. $35,000 

To  Capital   Stock  (Preferred)    $5,000 

To  Capital  Stock  (Common)  20,000 

In  the  Stock  Ledger  the  accounts  of  Preference  shareholders  must  be 
kept  distinct  from  those  of  Ordinary  shareholders,  and  the  Preference 
Stock  Certificates  should  state  clearly  the  conditions  of  the  preference. 

Exaniination  Questions. 

58.  Distinguish  between  Paid-up  Capital,  Subscribed  Capital  and 
Authoriited  Capital. 

59.  The  Gait  Axe  Factory  was  incorporated  with  an  Authorized  Cap- 
ital of  $75,000  divided  into  750  shares  of  $100  each,  of  which  shares 
were  allotted  as  follows  :  A  Garten,  100  shares;  D.  Sidey,  80  shares;  G. 
Laird,  70  shares;  J.  Thompson,  60  shares;  R.  Scanlon,  50  shares.  A 
first  instalment  of  40  per  cent,  was  payable  on  date  of  allotment,  the 
balance  being  left  subject  to  call  of  Directors.  Cash  having  been  received 
in  full  of  the  above  40  per  cent,,  make  the  necessary  entries  in  all  of  the 
books  of  account  of  the  Company  in  such  a  way  that  Capital  Stock  ac- 
count in  the  Ledger  will  represent   Paid-up  Capital. 
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60.  A  MTond  Call  of  15  per  ctnt.  wiis  made  on  ihc  almvi-  storlc  sl> 
months  allrr  incorporation.  Payment  of  «amc  having  In-cn  made  in  due 
courie,  make  necenary  entriei  and  post  to  samv  Ledger  ai  used  in  an- 
•wrring  Question  59. 

bi.  Alter  payment  of  above  Cill,  J.  Robertion  sulmribcd  lor  forty 
•hares  of  the  Stock,  paying  in  65  per  cent,  thereon.  Make  entries  to  he 
po'ted  to  umc  ledger  as  used  in  answerin);  Questions  59  and  fio. 

<>i.  Make  entries  for  Questions  59,  fx)  and  61  in  such  a  way  I'  . 
Capital  Sliick  account  in  the  Ledger  will  represent  Subscribed  Capit 

63.  Answer  Questions  59,  fa  and  61  in  such  a  way  that  Capital 
Stock  account  in  the   Ledger  "11  show  the  Authoriied  Capital. 

64.  Taking  the  list  of  shareholders  given  in  Question  59,  make  the 
necessary  entries  provided  subscriptions  were  made  on  the  following 
terms  and  only  the  Brst  instalment  has  yet  been  paid ; 

30  per  cent,  payable  on  February  i,  1907. 
3.S  per  cent,  payable  on  April  i,  1907. 
35  per  cent,  payable  on  June  i,  1907. 
Instalments  j  and  3  arc  presumably  not  yet  due. 

65.  Make  additional  entries  for  the  payment  of  the  Second  Instal. 
ment  of  above. 

66.  Distinguish  between  Ordinary  Stock  and  Preference  Stock. 

67.  What  is  meant  by  Cumulative  Preference  Stock  ? 

f>8.  How  may  Preference  Stock  lie  created  under  the  Ontario  Com- 
panies Act? 

69.  What  distinction  must  be  made  in  the  books  of  the  Company 
between  holders  of  Ordinary  Shares  and  holders  of  Preference  Shares  ? 

70.  In  what  respect  would  Preferen-;e  Stock  certificates  differ  from 
Ordinary  Stock  certificates? 
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CHAPTER  VII. 
PRELIMINARY  EXPENSE  AND  GOODWILL  ACCOUNTS. 

thJ'^t"""!,  ^""^  *""""*•     '^''"  "  "="■  Company  is  organized 
.her.  are  usua  ly  a  great  many  expense,  of  a  kind  no.  ifkely  tl  occur 

uri^^  ell""  '""T'"'  """  ■'"""  '^'""""^  '"  "■"-"'!'«  -  ">a"ufac. 

lu.ely  unfair  .o  charge  .hem  against  the  business  of  the  firs,  year     This 

3ntTo''  °''"'"?  '  '■"""  ''"°''"'  ""«'  "*"  P^«™inary  Expense 
account  or  Organ,za..on  account,  against  which  all  items  of  .his  nature 

busmess  for  the  current  year  it  is  spread  over  a  period  varying  from 
two  to  five  years,  according  to  the  amount  of  the  account  and  the  nature 
of  *e  business.  At  the  end  of  the  year,  instead  of  closing  Preliminary 
Lxpense  account  m.o  Profit  and  Loss  like  the  Ordinary  Expense  account 
only  a  port.oa  of  .t  ,s  treated  a,  a  loss  and  the  balance  is  carried  forward 
as  an  Asset  to  the  following  year.  For  instance,. if  the  Directors  of  a 
company  consder  .t  advisable  to  spread  Preliminary  Expenses,  $.,ooo 

TJtTl'fjl  '°'"  '"*"■  '  ^°"™''  '"•^''  "O"'"  >«  ■"»<•«  a.  the  end 
01  each  of  thi  four  years  as  follows  :— 

Profit  and  Loss  

Preliminary  Expense  '.ccount  $.g„ 

Wrote  oft  one-fouith  o(  the  r.relimin«ry  expenw  account. 
This  would  appear  in  the  Profit  and  Loss  account  as  an  expense  of 
$500  ,„  each  „f  the  four  years.     At  the  end  of  the  first  year  the"^  lance 
.  r  """'■'/T  P-'™'""^  F-P'"-  account  as  an  Asset  of  $,  500 
at  the  end  of  the  fourth  .t  would  have  entirely  disappeared 

the  connecfon  and  reputation  which  a  business  has' acquired  since  its 
stab hshment.    This  value  should  be  based  upon  the  reasonable  expect  ! 

arnedhT  ".•'".  °'  """'''"^  "  ^"^""  '"-='""=  '"an  couW  be 
earned  by  h,m  ord.nar.ly  without  the  benefit  of  such  connection.  I„ 
arnvmg  at  .ts  money  value  the  following  points  are  usually  considered  ■- 

years'?  ^"'  '^"^'  ^"  ''""'"  "'  ""  '""'"'"  '"'  ""  P""'  "'^"  "^  "ve 
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(1.)  The  Interest  on  the  Capital  that  has  been  required  to  carry  oa 
the  business ;  -i  /   v  t 

.     ,  '".'  '^^'  "P«"«s  of  management  not  yet  charged  against  Profits, 
.ncludmg  a  fair  sum  for  services  rendered  by  the  proprietor  or  proprietors. 
In  some  cases  the  volume  of  business  done  irrespective  of  the  pro- 
fits ,s  made  the  bas.s  of  value;  in  the  case  of  a  milk  business,  the  number 
of  cans  of  m,Ik  ,s  often  taken  as  the  basis;  similarly  in  other  lines  quan- 
t.t,es,  mstead  of  values,   are  frequently  taken,   the  purchaser  using  hi, 
own  estimates  of  profits  instead  of  those  obtainable  from  the  books  of 
the  .eller.     Assummg  the  average  Net  Profits  of  a  business  to  have  been 
«4.ooo  per  annum  and  the  interest  on  the  capital  invested  $500  per  an- 
num    and  the  uncharged  expenses  of  management  $,,500,  the  average 
Net  Profit  upon  which  to  base  a  Goodwill  value  would  be  $^  000      A 
certain  number  of  years'  Purchase  is  frequently  agreed   upon,   varying 
according  ,0  the  kind  of  business  and  the  special  conditions  applying  to 
each  case;  anywhere  from  one  .0  five  years  is  quite  common.     If  a  three 
year.    Purchase  were  decided  upon  in  the  case  given  above,  the  amount 
10  te  paid  for  Goodwill  would  be  three  times  $.,000  (the  average  Net 
Profit  for  one  year),  or  $6,000  j  if  four  years'  Purchase  it  would  be  $8  000  • 
two  years'  Purchase,  4,000,  and  so  on.     It  must  not  be  supposed,  how! 
«er,  that  Goodwill  v.  „es  are  always  determined   mechanically  in   this 
way.     There  are  many  other  points  to  be  considered,  and  although  it  is 
impossible  to  lay  down  any  set  of  r,.  .s  which  will  cover  them  all    a  few 
suggestions  are  here  given  that   will  prove   applicable   to   many  cases. 
Take,  for  example,  the  value  of  Goodwill  in  the  following  instances.- 
(a)  The  Purchase  of  a  commercial  or  manufacturing  business  from 
persons  who  are  retiring  from  it  entirely.     The  important  consideration 
under  these  circumstances,  apart  from  the  apparent  value  of  the  good- 
will  a.  determined  from  the  profits,  would  be  the  probable  attitude  of  the 
sellers;  would  they  be  likely  to  do  what  they  could  to  aid  the  business,  or 
would  they  oppose  it;  or  are  conditions  such  that  their  influence  will  not 
protttbn"  ^'^^'     ^  '^'"^'^^  ''""'"  ''«^™'""'  ^''""W  «■"<■  the  necessary 

,u     '*' Jm    ?'"'■"'  °'  '"  '"'""'  '"  ^  ^°'"R  ■^o"'^""-     •"  'his  case 
the  probable  future  profits,  after  taking  into  account  any  new  arrange- 

rn"sider      "^""^'"^  "''"*'  '°  P"'""''  '^™l<'  be  the  chief  point  to 

(c)  The  Purchase  of  a  business  the  value  of  which  has  been  made 
chiefly  on  the  personal  reputation  of  its  owner  or  owners.  In  addition  to 
the  considerations  affecting  the  value  of  the  business  as  based  upon  its 
past  experience,  the  buyer  would  have  to  determine  whether  it  was  prob- 
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able  that  he  could  retain  the  business  when  it  became  generally  known 
that  the  former  owner  was  no  longer  connected  with  it. 

The  amount  paid  for  Goodwill  would  appear  in  the  Balance  Sheet  at 
the  end  of  the  year  as  an  Asset,  under  the  name  of  Goodwill.  In  the  case 
of  a  limited  company  the  Goodwill  cannot  fairly  be  written  down,  as  the 
undistributed  proiUs  of  the  business  would  be  lessened  to  this  extent, 
which  would  be  unjust  to  shareholders  if  dividends  were  withheld  on 
account  of  deductions  of  this  sort  having  wiped  out  the  profits.  A  Com- 
pany having  a  substantial  reserve  might  write  down  Goodwill  without 
sacrificing  the  interests  of  its  shareholders ;  but  in  any  event  it  would  be 
incorrect  to  write  it  off  through  the  Profit  and  Loss  account. 

Entries  for  transactions  involving  Goodwill  appear  in  the  next 
Chapter. 

Extmiution  Qncstiou. 

71.  Explain  what  is  meant  by  a  Preliminary  Expense  Account. 

72.  Under  what  circumstances  might  the  above  account  appear  as 
an  Asset  on  the  books  of  the  Company? 

73.  Supposing  the  Preliminary  Expense  account  of  a  Company  stands 
at  $1,200,  what  entries  would  be  made  to  write  this  off  in  three  years? 

74.  Write  up  Preliminary  Expense  Ledger  account  for  the  whole  of 
the  above  period. 

75.  Define  Goodwill. 

76.  If  as  an  accountant  you  were  asked  to  determine  from  the  books 
the  Goodwill  value  of  a  business,  how  would  you  proceed? 

77-  As  a  purchaser,  what  other  considerations  besides  ProS's  might 
affect  your  opinion  as  to  the  Goodwill  value? 

78.  How  should  Goodwill  appear  in  the  Balance  Sheet  of  a  Com- 
pany? 


CHAPTER  VIII. 


CONVERSION  OF  A  PARTNERSHIP  INTO  A  JOINT  STOCK 
COMPANY. 

Th«  Incorporation  ol  a  Going  Concern.  Most  Joint  Stock  Companies 
are  the  development  of  going  concerns  which  have  been  raken  over  and 
paid  for  m  .shares  of  the  new  Company.  Although  the  principles  involved 
m  the  bookkeepins  connected  therewith  are  exactly  the  same  as  those 
described  in  Chapter  6,  still  their  application  introduces  certain  new 
features  which  require  coisideration.  These  are  taken  up  in  the  prob- 
lems which  follow. 

Exam.  Ques.  79.  G.  Watson  and  T.  M.  Green  are  partners  in  a 
leather  business  and  convert  it  into  a  Joint  Stock  Company  under  the 
name  of  The  Watson-Green  Leather  Co.,  Limited,  with  an  authorized 
capital  of  $40,000  divided  into  400  shares  of  $100  each.  The  old  business 
is  purchased  for  $20,000,  to  be  paid  in  shares,  of  which  Watson  is  to  get 
$12,000  and  Green  $8,000.  The  other  shareholders  pay  cash  in  full  of 
their  subscriptions,  which  are  as  follows:  G.  D.  Blake,  $3,000;  J.  J. 
Foster,  $3,000;  G.  E.  Smith,  $2,000,  and  E.  Fowler,  $1,000'. 

The  firm's  Balance  Sheet  at  the  time  of  incorporation  stood  as  fol- 
lows : — 

Liabilities.  Assets. 

Bills   Payable $7,000    Cash  in   bank   $,,000 

Accounts    Payable  3,000    Plant   g_ooo 

G.   Watson  (capital)   ,0,000    Bills  Receivable  4,000 

T.  M.   Green  (capital)  6,000   Accounts  Receivable  2,500 

Merchandise    10,500 


$26,000  $26,000 

The  new  Company  uses  the  old  firm's  books.  Make  the  necessary 
entries  therein. 

Answer.— As  there  arc  only  a  few  shareholders  we  shall  charge  each 
one  separately  for  his  subscription  and  credit  him  for  the  payments  made 
through  the  General  Ledger.  This  is  done  by  making  the  following 
entries :  * 

(a)  G.   Watson  j„_^ 

T-M-  Green g_^ 
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G.  D. 

J.  J. 
G.    E, 

W.    E.   Fowlet 
To  ( 


Blake  ... 

Foster  . 

Smith 


SS.ooo 


t  Capital  Stock $31,000 

Stock  Bubflcrilie^l  ijt  per  SulMcriptiun  Book. 

(b)   Goodwill   $4,000 

To  Ci.    Watson   $a,ooo 

To  T.    M.    Green   a.ooo 

Allowance  to  Wat«on  and  Green  (or  Goodwill. 

Watson  and  Green  have  turned  over  their  business  at  an  agreed  price 
of  $20,000,  in  payment  of  which  they  accept  shares;  according  to  the 
Balance  Sheet  they  already  stand  credited  lor  $10,000  and  $6,000  respect- 
ively ;  they  are  now  credited  for  the  additional  $4,000,  which  is  given  in 
consideration  of  the  established  reputation  and  connection  of  the  business. 
This  amount  must  be  entered  as  Goodwill  and  will  henceforth  appear  on 
the  books  of  the  Company  as  an  Asset. 

(e)  The  following  entry  must  now  be  made  in  the  Cash  Book,  credit- 
ing each  subscriber  for  the  Cash  paid  for  his  shares  : 

Cash  $11,000 

To  G.    D.    Blake    $5,000 

To  J.   J.   Foster  3,000 

To  G.    E.   Smith   '. 3,o€X) 

To  W.  E.   Fowler  1,000 

Cash  received  in  payment  of  eubecriptionH. 

The  individual  accounts  of  the  different  shareholders  will  balance 
after  the  three  entries  explained  above  have  been  posted.  When  the  old 
ledger  is  used  all  accounts  should  be  balanced  at  the  date  of  taking  over 
the  business,  carrying  the  balances  forward  and  re-heading  the  accounts. 
Then  write  or  stamp  the  name  of  the  new  Company  on  the  left-hand  side 
of  the  new  heading.  The  balance  sheet  of  the  Company  will  then  stand 
as  follows ; — 

Liabilities.  Assets. 

Capital  Stock  $31,000    Cash  in  bank  $12,000 

Bills    Payable    7,000    Plant    8,000 

Accounts   Payable   3,000    Bills  Receivable  4,000 

Merchandise    10,500 

Accounts  Receivable 2,500 

Goodwill    4,000 


$41,000 


$41,000 
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Exam.  Ques.  80.     Show  entriM  for  the  incorporation  of  the  above- 
named  Company  if  new  book,  were  opened  instead  of  using  the  old  one, 
Answer.-(a)  Each  of  the  shareholders   would  first   be  charged  for 
the    amount   of  his  subscription:— 

G.    Watson   , 

T.  M,  Green  „' 

G.  D.  Blake ^•°°° 

J.  J.  Foster  5-°" 

G.E.Smith  ^■'^ 

W.  E.   Fowler  ''°°° 

_  1,000 

To  Capital  Stock  « 

Stock  rebscribeil  u  i*r  Subscription  liook 

turn'^'  ^'  K™.°'  ^'^'"'°  '"^  '^"™  '''°"^''  ^  "«'i'«'  1°'  *<=  Assets 

turned  over  by  ,hem  to  the  new  Company  and  debited  for  the  Liabilitie. 

hlTsfetsTl™"^"'-   .'""'  *^'°°°  ""  ""^-^  -^  '-'"'''-  -o„g 
th!ir      1  f  T"  *'"  "'  ""  ""  """>""'  '°  "»  P"'''  'he  firm  for 

^eir  interest  in  the  business,  which  they  have  agreed  to  take  in  Stock 
One  entry  may  be  made  as  follows  to  cover  both  the  Assets  and  Liabilities 
and  show  the  net  amount  due  Watson  and  Green  :- 

Cash    - 

Plant    *''°~ 

_.,.  ^  .  8,000 

Bills   Receivable  

.  ^  4iOoo 

Accounts   Receivable    2 

Merchandise  . 

Goodwill '°-^°° 

^  4,000 

To  Bill.  Payable  f^^^ 

"Accounts    Payable    ,  ^^ 

"  Watson  and  Green  aojojo 

busing"  ''''^"  '"'"  """^  J-i''"""""  "«<imed  by  the  Compwiy  in  UVing  over  the 
(c)  The  firm  of  Watson  and  Green  having  arranged  that  the  stock 
would  be  allotted  to  them  individually  instead  of  as  a  firm,  the  following 
entry  is  made  crediting  each  partner  for  his  interest- 
Watson  and  Green  S,„,^ 

To  G.    Watson    j, 

To  T.   M.    Green ^^^ 

Allotment  of  stook  in  eettlement  as  per  agmiment. 

(d)  An  entry  must  be  made  in  the  Cash  Book  creditin,-  each   sub- 
•cnber  for  the  Ca.sh  paid  for  his  shares  :— 

Cash    - 

_  911,000 

To  G.   D.   Blake  t.  ,^ 

T°J-  J'    Fo'^'" 3,000 


'ill 
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ToG.  E.  Smith  $3,000 

To  W,  E.  Fowler  1,000 

Pftyment  in  full  of  Shsrei  allotte<l. 

Exam.  Ques.  81.  In  the  event  of  entirely  new  books  being  used  by 
the  above  Company,  what  entriei  would  be  required  to  properly  close  the 
buoks  of  the  firm  of  Watson  and  Green? 

Answer. — The  firm  received  $4,000  more  for  the  business  than  the 
agg^regate  oF  the  partners'  capital  accounts  as  shown  by  the  Balance 
Sheet  given  in  the  question.  Presumably  they  have  been  sharing  Profit!^ 
equally,  as  according  to  the  terms  of  incorporation  each  receives  half  of 
this  extra  amount,  which  is  a  cliar  profit  lo  the  partners  and  represents 
the  value  of  the  Goodwill  of  the  business.  This  has  not  yet  appeared  in 
the  firm's  books,  but  is  brought  into  them  by  the  following  entry  : — 

Goodwill    $4,000 

To  G.   Watson    $j,ooo 

To  T.  M.  Green  2,000 

To  credit  «Ach  partner  for  half  of  the  value  of  the  Goodwill. 
Entries  should  then  be  made  as  follows  covering  the  sale  of  the  busi- 
ness and  settlement  therefor  : — 

(i)  Watson-Green    Leather  Co.,    Limited   $30,000 

To  Cash    $1,000 

To  Plant    8,000 

To  Bills  Receivable    4,000 

To  Accounts  R«>ceivable    2,500 

To  Merchandise    10, 500 

To  Goodwill 4,000 

Ametm  transferred  to  Wat«on-Green  Co.  on  taking  over  the  buBinew. 

(2)  Bills  Payable  $7,000 

Accounts  Payable 3,000 

To  Watson-Green  Leather  Co.,  Limited  $10,000 

LiabilitieB  aBBiimed  by  the  \Vatrf)n-Green  Co.  on  taking  over  the  bueinare. 

(3)  Shares  of  Watson-Green  Leather  Co.,  stock... $30,000 

To  Watson-Green  Leather  Co.,  Limited  $20,000 

Shares  received  by  the  firm  in  Bettlement  of  the  transfer  of  buBinesa  aa'per 
agreement. 

(4)  G.  Watson  $12,000 

T.  M.  Green 8,000 

To  shares  of  Watson-Green  Leather  Co.  stock. ..$20,000 
Shares  allotterl  to  Watwn  and  Green  respectively  in  settlement  of  their  respec- 
tive interests  ai>  shown  by  their  capital  accounts. 

Ex.  Ques.  82.  C.  R.  Jones  and  J.  W.  Wilson  are  partners  in  the 
printing  business,  sharing  gains  and  losses  equally.  Their  affairs  stand 
us  follows : — 
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Assets. 

Cash  

Plant  

Bills  Receivable  


Liabilities. 

$j,ooo     Bills  Payable    $6,000 

10,000     Creditors  on  open  account..      3,000 

.,      .      _,.  3.400    C.  R.  Jones  (capital)  .6,000 

Merchandise  .goo    J.  W.  \Vils( 

Accounts  Receivable  1.300 


ilson  (capital)  3,300 


^'7'^°°  $17,300 

They  convert  their  business  into  a  Joint  Stock  Company,  incorpor- 
ated with  an  Authorized  Capital  of  $35,000,  under  the  name  of  the 
Hamilton  Printing  Co.,  Limited.     The  other  subscribers  are;  D.   Grav 

full'^'.h  •  K  '  ''■°°°-  ""''  ""•  "•  '^''^'  «^'°°°'  '^ho  pay  cash  in 
full  of  their  .ubscnption..  It  is  agreed  that  the  Plant  b=  taken  over 
a.  a  valuation  of  $8,500,  the  Merchandise  at  $500,  and  the  Notes  and 
boolc  Debts  at  .0  per  cent,  discount.  T„„es  and  Wilson  take  fully  paid- 
up  shares  in  settlement  of  their  respective  interests,  cash  being  paid 
them  m  heu  of  the  fractional  portion  of  a  share.  Make  opening  entries 
in  the  Company's  new  books. 

Answer.-In  dealing  with  this  question.  Plant  and  Merchandise 
should  be  entered  up  at  exactly  what  they  cost  the  Company.  Bills 
Receivable  and  Book  Debts  are  rarely  ever  considered  worth  ,00  per  cent 
but  nevertheless  must  appear  in  the  books  at  their  face  value.  The  disl 
count  spoken  of  in  the  question  is  not  deducted  from  the  debit  side  .,f 
the  several  accounts,  but  is  set  aside  as  a  "Reserve"  ai;ains,  which  to 
charge  any  losses  that  might  occur  from  this  source.  It  should  not  be 
entered  to  the  credit  of  Profit  .ind  Loss,  as  that  would  m.«ke  it  appear  that 
the  Company  had  realized  a  profit  equal  to  lo  per  cent,  of  the  face  value 
of  the  Notes  and  Accounts  Receivable,  which  is  not  necessarily  the  case 
Such  deductions  from  accounts  or  notes  should  always  be  considered  as 
a  Reserve  to  offset  possible  losses  in  realizing.  It  will  be  seen  that  the 
Assets,  which  are  listed  at  $.7,300,  bring  only  $i5,,4o,  thus  resulting  in 
,  a  loss  of  $3,060  to  the  firm  of  Jones  and  Wilson.  This  being  shared 
equally,  reduces  the  capital  of  Jones  to  $5,870,  and  the  capital  of  Wilson 

vv-t  ''°„  ^""V  "'"  '*"""'°"  ^*'  *='*°°  '"^^  ="<)  S?"  <^"h.  while 
W,  son  will  get  $,,300  stock  and  $70  cash.  The  entries  to  be  made  are 
•s  follows,  cash  Items  passing  through  the  Cash  Book  :_ 

(i)Cash   , 

Plant  . 

Merchandise   

Bills  Receivable  '°° 

Accounts  Receivable  (mentioned  separately)  1,300 


Ml 
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If. 


To  RcsiTVL'  for  Bad  Ucbts  $460 

To  Bills  Payable  6,000 

To  Creditors  (mentioned  separately)  2,000 

To  C.  R.  Jones  5*870 

To  J.  W.  Wilson  1,170 

Assets  taken  over  and  Liabilities  assamed  by  new  Company  on  uking  over  tbe 
badness. 

(a)  C.  R.  Jones  $5,800 

J.  W.  Wilson  ,,joo 

To  Capital  Stoclt  t/.oeo 

Shares  allotte<l  them  re  transfer  of  biuinese, 

(3)  C.  R.  Jones  $70 

J.  W.  Wilson  70 

To   Cash   $140 

Cash  paid  in  lieu  of  fractional  part  of  shares  d'le  them. 

(4)  D.  Gray  $5,000 

R.  Smith  4,000 

T.  F.  Wood  j,ooo 

To  Capital  Stock  $ii,oao 

Subscriptions  per  Stock  book. 

(5)  Cash    $11,000 

To  D.   Gray  1. $5,000 

To  R.  Smith 4,000 

To  T.  F.  Wood j,ooo  • 

Payment  in  full  of  s-ibecriptions. 

Instead  of  opening  accounts  with  Jones  and  Wilson  as  individuals, 
the  entries  affecting  them  might  be  passed  through  a  6rm  account  as 
follows ; — 

(i)  Various  Assets  (separately)  $15,600 

To  Reserve  for  Bad  Debts  $460 

To  Liabilities    (separately)    8,000 

To  Jones  and  Wilson    7,140 

J  m-^''  '*^*"  °y"  ""''  Liabilities  aenimed  in  takinti  over  the  businns  of  Jones 
and  Wilson  as  per  Agreement. 

(2)  Jones  and  Wilson  $■  ,000 

To  Capital  Stodc  .'......  $7,000 

Shares  allottoi  as  folloOT  re  transfer  of  business  as  per  AgteeraintrC.  R.  Jonef 
08  Btiares  ;  J.  w.  Wilson,  12  shares. 

(3)  Jones   and   Wilson    $,^0 


To  Cash 


..$140 


™..,.^5?'S"T'''"'^.,1f  '?"S7',!?.,''''"  "' •'»<'"»nal  portion  of  shares  ss  per  Agre. 
ment ;  C.  R.  Jones.  870 ;  J,  w,  Wilpon,  ?70.  * 

Entries  (4)  and  ^(5)  would  remain  unchanged. 
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u..  bti„t*:,t  Thi:;"o''™Th^'^"'''r '■''"-""'' "f-^-  «■"«"■ 

"o,  p.,.bl.  ..  follow"   r  ""'^"'  '""  •«"«'  "PO"  »  'SOO.- 

1,500  tharei  o(  Common  Stock  of  $ioo  each  • 

*.S5.<^;    Bir^'cefvlw    "«  ^cl  ^'^Hj  BT^""""    ''•"""''" 
Pyablc.  $,3.„ooo,  .„d  Bm,  Pa~;^;  i     Mlui'th  ""    ^"'"'"'' 

Tcii^r "™  •"  ^~"^-  '^' '"— " "-  «":rCs"; 

Plant  and  Machinery    ..  •«o.ooo 

stock-in-Trade ;;■..;'.;; "°-°°° 

Accounts  Receivable        '  ^'"^ 

Bills  Receivable  ....  '"■"" 

10  Accounts  Payable 

To  BiU,  Payable  *'3S,ooo 

To  R.  Thompson  ..  ^^'°°° 

To  Capital  Stock  (Common) ^°°'°°° . 

[»r  Agreement.    See  Minute  Boot,  ^™"  '  "'  """"""^  "'  «•  Thompwri 


^"'  o^",t  K*'-  "  '"^''^''^S  question  the  consid.ra.ic 

common°s:ir:;::r  r.":"-  *"''°°°'  ^-i'^'^-*^  •"  -"° »»-  ^^ 


transfer  of  thi 


ttion  for  the 


C«h,  what  «,trie.  would  have'Un'mar'    ''"'"""'  """  *'^-«» 

Answer.— The  additional    $25,000   naid   for   th-  k     ■ 
^bove  its  Net  Assets  would  ,e  c^;r,edrG::d  '       '::'Z^;7\:n 
Thompson   ,n  entry   No     ,.   whih-  in  entrv    No    2    Th„™ 
charged  and  Capital   .S.,.,  (eo„.„,„„,  „;^^^-  ^..^^r":";;™ «    "' 
,  ;•-«'_■     The  entr..s  wouM  .hen  ,^.  as  follows  :!         ^"''^ 

l>\  Land  and  Buildings  »g^ 

Plant  and   Machinery 

stuck-in- 1  raae    

Accounts  Receivable  '  ^'°°° 

iS,S.ooo 


Itl 
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BiUi  Receivable ' lioo,c 


Goodwill 


I  ; 


M 


3S'°°0 


To  Account!  Payable  $135,000 

To  Bills  Payable  90,000 

To  R.  Thompson  525,000 

I>fty  Book  eiplanstion  here. 

(j)  R.  Thompson  9535,0110 

To  Capital  Stock  (Common)  $375,000 

To  Capital  Stock  {6  per  cent.  Preference)  135,000 

To  Cash    135,000 

Day  Book  ex|>laMtion  here. 

Ex.  Ques.  85.  What  entry  would  have  been  made  if  the  considera- 
lion  for  the  transfer  of  the  business  had  been  2,500  .shares  of  Common 
Stock,  1.350  shares  of  6  per  rent.  Preference,  and  $110,000  Cash? 

Answer. — In  that  event  the  Company  would  have  purchased  Net 
Assets  of  $500,000,  for  which  they  would  have  to  p;iy  only  $485,000,  thus 
makinfr  $15,000  on  the  transfer.  This  $15,000  should  be  credited  to  the 
Reserve  Account,  not  to  Profit  and  Loss.  To  credit  it  to  the  latter  account 
would  give  a  false  idea  of  the  profit-earning  power  of  the  business  when 
the  annual  statements  were  prepared. 

(i)  Land  and  Buildin^cs  $80,000 

Plant  and   Machinery i   310,000 

Stock-in-Trade    1 85 ,000 

Accounts   Receivable I55>ooo 

Bills    Receivable  100,000 

To  Accounts  Payable  $135,000 

To  Bills  Payable  95>ooo 

To  R.  Thompson  ..,,  485,000 

To  Reserve  15,000 

Pay  Bonk  explanation  here. 

(2)  R.  Thompswi  $485,000 

To  Capital   Stock   (Common)    $350,000 

To  Capital  Stock  (6  per  cent.  Preference)  125,000 

To  Cash    1 10,000 

Day  Bookezplanatinn  here. 

Examination  Qncstlons. 

86.  The  St  Catharines  \\"\nc  Co.  is  org^anized  with  an  Authorized 
Capital  of  $75,000,  divided  into  750  shares  of  $100  each,  to  purchase  and 
carry  on  the  business  heretofore  conducted  by  Jos.  Miller  and  Wm.  Smith 
under  the  firm  name  Miller  and  Smith.     By  the  terms  of  the  Agreement 
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•tocit  for  the  buiineu 
»h«t  1— 


LlABIllTllf, 

Bills  Payable  ...  «««„,.. 

c. I      U      .    W.eoo    Plant 

Sundry  Creditors  

J-  Miller  (capital)  

Wm.  Smith  (capital)  ... 
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L    .- ,  '  •''•  '°  feceiva  fully  naid.un 

*h,ch  i.  valued  a.  »30,ooo.  ..,  per  attach^  ^l^^ 

Aasm, 


1 ,000     .Merchandise 
15,000    Sundry  Oebtora  . 
15,000    Bills   Receivable 


*39>6oo 


*3<J.'x)o 


-..t:.Trjr.r,:r".2'..":,.'"-~'--''-'"::rx 


uied 


-  r  J^^'^^^'totltr--; -;p:^-  "- 


.ach.  Application.-:::  r::etd^„^t:7oiL'LT'  '"*''"  """^  •■- 


A. 
B. 
C. 
D. 
E. 
F.   . 


ngr  amounts  ;- 


$t5.«» 
>,ooo 
3.000 
4000 

44>ooo 


G 54iOoo 

H '_ 3,000 

1,000 
000  pro  rata  (as  nearly  as  possible) 
*d.np    $4,000,  and    the   remain, 

(a)  Apportion  these  shares.       ""^       '  '""°"*  ""  '"^  ^"O"""- 

(fc)  Write  up  minutes  of  meeting. 

(c)  Rule  and  write  up  AUotment  Book 

W  Give  form  advising  each  applicant  of  result  of  appKcado^. 


The  directors  decide  to  allot  S-t  o 
among:    applicants  for    amounts    eiLdlnr*;:^'"  an"d"tt  ■ 

of  the  „sue  pro  rata  (as  nearly  as  possiblf,  amC'ai?  I  1*   ""'^'"•'" 


6b 


JOINT  STOCK  COMPANY  ACCOUNTS. 


91.  A  Joint  Stock  Company  is  formed  with  capital  of  »ioo,ooo.  It  i> 
decided  to  accept  A',  offer  of  hii  busincM  for  »5o,ooo,  hall  payable  in 
•harcj,  *io,ooo  in  cash,  and  the  balance  by  note  at  six  months  without 
interest.  B,  C,  I)  and  E  each  subscribe  for  $(>,ooo  worth  of  shares,  pay- 
ing cash  for  tame.  Record  thcie  entrie*  in  your  books  and  show  Led,;cr 
accounts.  Show  also  the  Stuck  or  Shan-  Ledger  accounts.  The  itim. 
$50,000  tor  i\\  business,  can  Ik-  subdivided  inti>  say  six  items,  when 
entering  in  books. 


CHAPTER  IX. 


TREASURY  STOCK. 

Trtuur;  StMk.  Companies  organized  fur  the  purpose  of  purchasinR 
a  Mine  or  Patent  Righta  frequently  make  with  the  vendors  atjreements  ol 
such  a  nature  mat  all,  or  at  least  a  large  part,  of  ihe  Authorized  Capital 
of  the  Company  is  exhausted  in  satisfying  the  term.s  o(  the  purehasc. 
Under  such  circumstances  it  is  customary  for  the  shareholders  to  donate 
pro  rata  to  the  Company  a  specified  number  of  shires  to  be  put  on  the 
market  to  be  sold  to  provide  funds  for  development  purposes.  Stock 
donated  in  this  manner  is  called  Treasury  Stock,  and  it  may  be  sold  by 
the  company  ai  any  price  obtainable  without  violating  the  requirements 
of  the  Act  under  which  it  may  have  been  incorporated.  In  connection 
with  the  organization  of  nearly  all  such  companies  there  are  private  agree- 
ments providing  for  the  payment  to  those  co-opcraling  with  the  actual 
vendors  of  a  certain  proportion  of  the  exorbitant  prices  usually  paid  for 
mines  or  patents.  The  entries  resulting  from  such  transactions  appear 
in  the  problems  which  follow. 

Ex.  Ques.  93.  A  Company  was  organized  for  the  purpose  of  pur- 
chasing certai!!  Patents  and  establishing  a  factory  in  connection  there- 
with. The  Patents  were  owned  by  William  Black,  who.  in  conjunction 
with  Thomas  .Moody,  Samuel  Miller,  James  Watson  and  Robert  White, 
obtained  incorporation  under  the  Ontario  Companies  Act  with  an  author- 
ized capital  of  $500,000  divided  into  5,000  shares  of  $100  each.  A  pri- 
vate preliminary  agreement  had  been  executed  by  the  aforesaid  persons 
covering  the  following  points  :  (1)  Moody,  Miller,  Watson  and  White 
were  to  subscribe  and  pay  cash  for  100  shares  each  at  par;  (2)  the  re- 
maining 4,600  shares  were  to  be  issued  as  fully  paid-up  to  Black  in  settli'- 
mcnt  of  the  purchase  price  of  the  patent,  on  the  understanding  that  ^ 
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to  the  Company  ,„  be  .„,„  ^     '''Z  '"  "''""'•  '°°  '*""»  «'  hi.  ..ock 
After  the  Comply  h.d  '^„   °   '  ?'"  '"'  """'"P'""'    purpose.. 

>""y  P«id-up  ,t,..k,  c.,h  „:  rec.  dl ;  "'• ""  •'■'^  •-""•»  <" 

corporator,  in  p.ym„t  of  .L™    k  .         """'  ''      '  ""=  ''"'"  i- 

in  a^ordanee  wi^        pHv„  e  "'r""™"' »""  '"'    '"    "'-  ■»-"• 
h-i..  and  explain  stock  uCJ,rr™       """"  "*""  '"   ""•™-' 
0;u:;-^^:,'"--' «'''--"'-'••".-..  entries- 

Tho..    Moody    «4'»,ooo 

Saml.  Miller  ...    '°'°°° 

Jas.    Watson    ..'..'! '°'°°° 

Robt.  White  '°'°°° 

To  Capital  Stock  ..,..'. '°'°" 

•Stork  .ll„,„,™,„p,^„l^,^^  ■     ■     '~.vK.,.«o 

(j)  Patent.  ...  "'"•  '■"«    ' 

ToWm.   Black';; S.|'«,ooo 

(3)  Treasury  Stock 

To  Working  Capital'; »<oo,ooo 

"•p«-Uvepa.vn.«nt.of»IO.(iOOMi<-h  ^"•<'""' "irotigh  theC..»l,  b.K,k  „ithS 

shares  as  follows :_  ^'   '"corporators  credited  for  paid-up 

Wm.   Black   

Thos.  Moody  4i6oo  sharu. 

Samuel  Miller  '°° 

Jas.    Watson    '"°       " 

Robt.  White  ..  '°°      " 

paaaing  through  the  Transfer  Book  Tnd  Tra„sfe    L  •?'"'''  ""^  '"'"" 
way.    There  would  be  nothing,  in  the  l"«ll""     H      T  '"  "'  "«"'" 

Black  received  any  consider.,L  for  ;;:':„      er^nr  "Tf.:T'"''" 

Wm.    Black  

Thos.    Moody.  2. 200  shares. 

TOO       " 


him 


\i. 


li 


m 


c 
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Samuel  Miller 700  shares 

Jas.  Watson  700       " 

Robt    White  700 

Then  follows  the  donation  uf  two  hundred  shares  by  each  shareholder 
to  the  Company.  This  would  be  carried  into  effect  by  the  transfer  bein^ 
made  to  a  Trustee,  who  would  hold  the  shares  on  behalf  of  the  Company. 
An  account  would  be  opened  for  the  Trustee  in  the  Stock  Ledger,  into 
which  the  transferred  shares  would  be  entered  in  the  reg^ular  manner. 
The  stock  holdings  as  shown  by  the  books  would  then  be : — 

Wm.    Black  a, 000  shares. 

Thos.    Moody   500       " 

Samuel  Miller 500       '* 

J  as.  Watson 500       ' ' 

Robt.    White   500 

Trustee  (treasury  stock)  1,000       " 

Ex.  Ques.  94.  Three  hundred  shares  of  the  aforesaid  Treasury  Stock 
were  sold  at  $60  per  share.     What  entries  would  be  made  ? 

Answer. — When  the  above  stock  was  donated  by  the  Company, 
Treasury  Stock  was  debited  for  the  par  value  of  the  stock.  When  it  is 
sold  Treasury  Stock  must  be  credited  for  the  par  value  in  order  that  the 
Ledger  Account  of  that  name  may  show  the  correct  amount  of  Treasury 
Stock  unsold  at  any  time.  As  Working  Capital  was  credited  for  the  full  par 
value  of  the  stock  when  it  was  taken  over,  it  is  clear  that  any  deprecia- 
tion in  realizing  should  be  charged  against  this  amount;  similarly  If  a 
premium  were  received  Working  Capital  would  be  credited  i  r  .he  amount 
of  it.     The  answer  to  the  question  would  be  as  follows : — 

(i)  SubsctHbcd    $18,000 

Working   Capital   12,000 

To  Treasury  Stock  $30,000 

300  BhareBtreBBUry  stock  soli^  at  $60  per  share. 

(3)  Cash  SiS.ooo 

To  Subscribers  $18,000 

Above  entry  would  be  made  m  cash  book,  crediting  flubecribera  for  the  cash 
receive<i  in  settlement. 

Ex<  Ques.  95.    On  the  books  of  the  Eldorado  Mining  Company  (kept 

by  single  entry)  the  following  balances  are  found : — 

Debits. 

Mine  $1,500,000.00 

Treasury  Stock    230,000.00 

Development  or  Constructive  Expense     180,000.00 
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P|Tn7"°"  ^'''""''  «ro,ooo.oo 

BuMngs;.:; '^■°°°°° 

r,     .  10,000.00 

Cash   

A  .  5,000.00 

Accounts  Receivable  .  .to 

Credits 

Capital  Stock  « 

Accounts  Payable   .'.'.' «'.Soo,ooo.oo 

O"  Treasury  Stock  accounttheoriglnal  debitwas$5oo,^!andtt.re 

payment  for  service,  in  promoting  the  Company. 

It  IS  now  desired   to  keep  the   books   by  double  entry      Make  .h, 
necessary  Journal  entries  and  criticize  the  iten,  of  ■■TreasuTv  Stlk" 
pressing  an  opinion  a.,  .0  your  understanding  of  the  Term      '      "'     "" 

o;t^and°:::!r;:  S'/sre°:z-rr"'"  --'^  -^  - 

Treasury  Stock    , 

To  Working  Capital:::::;:: '°°'°°°s,ooo„„ 

.nyCTr"st'o:I '"'  '"T'  ^'^"  --o"  -  t^-of  in 
vaL  oT,h,?h  M     1^"°'  ''^^°"''' '"'"'  "«"  "'"'"'■'  »ift  the  face 

alinst     h!         "         ;•  "  ""  •""  ""  •«  ™="^^''  "  should  be  charged 
For  in  t  ""''  "''  "'"'"''  '"•''"   *e  stock  was  donaS 

For  .nstance,  ^e  are  told  that  $430,000  Stock  wa.s  sold  for  $,oo,o»  cash 
by  double  entry  the  following  would  have  been  the  record  -  ' 

Working  Capital  

lo  Treasury  Slock  .  .    • 

foUol'::!'""'''"''"'  ''°'°°°  ""''  -■'''""y  b-'corre^tlyen'ert'd^^p  as 
Promotion  Expense  ...  « 

T      T  „       $70,000 

To  Treasury  Stock  , 

$70,000 


1 
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The  forcg:oing:  entries  when  posted  would  balance  Treasury  Stock 
account,  which  should  no  longer  appear  on  the  books.  Whether  kept  by 
Single  Entry  or  Double  Entry,  the  result  should  be  the  same  in  regard  to 
Treasury  Stock;  it  is  quite  evident  that  this  account  was  credited  only  for 
$200,000  instead  of  $430,000  at  the  time  of  the  Ca^h  Sale,  thus  leavin- 
an  incorrect  debit  balance  of  $230,000  which  we  must  get  rid  of,  as  it  ha"» 
the  appearance  of  an  asset,  whereas  no  such  asset  exists.  This  can  be 
rectified  by  crediting  Treasury  Stock  for  $230,000  in  Single  Entry  form, 
giving  an  explanation  to  the  effect  that  this  account  should  have  been 
credited  for  $430,000  instead  of  $200,000  at  the  time  of  making  the  sale. 
This  would  leave  debits  amounting  to  $1,796,895,50  and  credits  amount- 
ing to  $1,524,956.75,  but  in  IJouble  Entry  the  debits  must  equal  the 
credits;  it  is  therefore  necessary  to  credit  some  account  for  the  extra 
$"7'i938.75.  and  in  the  absence  of  further  information  it  may  be  put  to 
the  credit  of  Reservi-  ,>-  Workinir  Capital.  In  changing  a  set  of  bo  .ks 
from  Single  Entry  10  Dou!  lu,  ,  Jounu^  entry  containing  the  coraplrte 
debits  and  cmfU  should  be  made  aad  such  as  are  already  in  the  Ledger 
"ticked,"  the  others  being  posted  in  the  regular  way.  The  following 
Journal  entry  wiB  effe>t  the  required  change,  presuming  an  entry  to  have 
already  been  made   balam  ing    Treasury   Sto<k  as  explained  aljove  : 

Mine  »i,5oo,oo».oo 

Development    Expen.se       jHo  ooo.oo 

P'^"'  ii.ooo.ei, 

Promotion  Expense   70,000.00 

Buildings   10,000.00 

^^^^  5,000.00 

Accounts  Receivable  16,895.50 

To  Capital    Stock    »i, 500,000.00 

To  Reserve  Account 271,938.75 

To  Accounts    Payable    24,956.75 

As  all  of  the  above  items  are  already  in  ihe  I.«dger  except  Reserve 
account,  this  is  the  only  one  to  be  posted  ;  when  that  is  done  the  books  will 
will  be  in  Double  Entry  form  with  debits  and  credits  as  shown  in  the 
above  entry. 

Treasury  Stock  sometimes  means  that  part  of  the  Authorized  Capit.il 
cf  a  Company  wnich  has  not  yet  been  issued,  but  it  is  clear  ihat  this  is 
not  the  meaning  in  the  case  stated  in  the  above  question. 

Examination  Qoettlons, 

96-  L-  Woods  is  the  owner  of  certain  Sewing  Machine  Patents  and 
has  induced  four  capitalists  to  join  him  in  forming  a  company  to  manu- 
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Patents.    They  ^,  T^P^J'TV"'"'  ="  ™'-«'"'  '"'-=->  '■>  -he 

in  shares  of  fioo  each     '/.  ZTTl        Authoriz.d  capital  of  $250,000 
stock  a(l^rese„rbut    „  IZtto  T  '"v!""  '"^  '''^'"^  «'°'<- 

Of  this  is  sold  a.  $,5  per  sha.   an     fi  t,'"      :e:Ts:f     '''"'  ^'"'" 
rest  remainini;   unsold      Mak,    I  1  i^  ^^""^  ""^ 

..ed.er  and  .Le  off  a  TH^'L/aZ"      "'""    '"^  ""=  ^'«"^'  <»"    «' 

9?.     Prepare  a  Share  Udger  showing  the  holding,  „f  ,,    ^„^, 
H^ndi^,  in'r  SH:r:Ved;^"'°°°  '"^^  '°"^'''  '^  '^^  ^^-*>""s  is 


CHAPTEI  X. 

DISCOUlfT  OR  PREMIUM  ON  SHiUlES. 

Issuing  Sfewcs  at  a  DiKoiat.  The  Dominion  Act  refers  briSy  to  the 
ifc^  of  stock  at  a  discount  or  premium  in  section  35,  clause  2.  which 
reads  as  follows :  "\o  by-law  for  the  issue,  allotment  or  sale  of  any  por- 
tion of  the  unissued  stock  at  any  greater  discount  or  at  any  less  premium 
than  that  which  has  been  previously  authorized  at  a  general  meeting,  and 
no  by-law  for  the  remuneration  of  the  President  or  any  director  shall  be 
ing. "  The  Ontario  Act  permits  shares  in  mining  companies  to  be  issued 
at  a  discount  under  certain  restrictions. 

Ex.  Ques.  99.  The  Georgian  Lay  Mining  Company,  Limited,  is 
incorporated  under  the  Ontario  Mining  Companies'  Incorporation  Act 
with  an  Authorized  Capital  of  $500,000,  divided  into  500,000  shares  of  $1 

If  each.     The  incorporators  receive  200,000  of  these  shares  in  payment  for 

{  their  mining  property ;  the  rest  of  them  are  sold  at  a  discount  of  40  per 

i«  cent.  Make  Journal  entries. 

Answer. — An  account  called  "Share  Discount"  should  be  opened  and 

Q  charged  with  the  40  per  cent,  discount  on  the  shares  issued  at  that  price. 

5  This  account  should  be  dealt  with  in  much  the  same  way  as  "Goodwill," 

with  this  difference,  that  in  the    Balance    Sheet  the   "Share  Discount" 
^^  should  be  shown  deducted  from  the  Capital  Account  instead  of  treating  it 

^  as  an  .^sset;  in  this  way  both  the  nominal  and  the  true  capital  is  shown. 

If  it  be  decided  to  write  off  "Share  Discount"  it  should  be  kept  distinct 
from  the  business  Profits  or  Losses  of  the  period  and  spread  over  a  num- 
ber of  years  in  the  same  manner  as  "Preliminary  Expense"  as  described 
on  page  54.     The  following  entries  are  required  by  the  question : — 

{i|  Mining  Property  $zoo,ooo 

To  Capital  Stock  $zoo,ooo 

For  shares  issued  in  payment  of  MiniiiR  Property  ae  per  THrectors'  Minute  Book, 
fJigeS. 

(2)  Cash    $180,000 

Share  Discount   lao^ooo 

To  Capital  Stock  $300,000 

For  pale  of  gharen  at  60  cents  each  ae  [ht  by-law  No.  26.  The  etockholders 
would  be  credited  in  the  Share  Ledjrer  for  the  par  value  of  the  phares  in  the  upual  way. 

Ex.  Ques.  too.  The  shareholders  of  the  above  company  donate  io 
per  cent,  of  their  share  holdings  to  be  re-sold  to  provide  funds  for  special 
development  purposes.     Make  Journal  entry. 

Answer. — Treasury  Stock.  Stock  donated  to  a  company  in  this 
manner  is  called  Treasury  Stock  and  should  be  debited  with  the  face  value 


DISCOUNT  OR  PREMIUM  ON  SHARES.  73 

of  tho  «ock  when  donated  and  credited  with  the  par  value  of  the  s  ,res 

i.;^  car.^  TJ: "™""'  *^="'"'  ■■D-'°p""=n«  Capita.'  of  ■.;:" 

ins  Cap..al    should  be  opened  for  the  purpo«  of  keeping  a  correct  re^rd 
of  the  .ncoce  „d  expenditu™  of  fund.  .hu.  r««d.  "^e'^ourna u™ 

Treasury   Stock  ,  ^ 

_,    „,    ,.        ?5o,ooo 

To  Working  Capital  ,      ^ 

For  donation  of  60,000  .harcn  by  BtocklioMer. 

In  the  Stock  Udger  each  shareholder',  account  would  be  ch«ted 

a^untV  """"  ^'"''     "•'""'  ^«="-  "'*'  f-  «»«„  se^al 

Ex    Quea.  ,0..    Forty  thousand  sh.res  of  the  above  Treasury  Stock 
were  sold  at  45  cents  per  share.    Make  entry.  «sury  stock 

to  thJ'lZlrn"  ""'  '"'  "'  ''"'=°""'  ""  ^""^  "">"'•'  ■"«  b=  -charged 
to  the  Share  Discount  account,  but  to  "Working  Capital  -  which  ore 
vtous^tc,  the  sale,  stood  credi.ed  wih  .he  entire  "par  ^lluj  oft"  1™ 

Cash    

\ir    I  •        ^     .        $r 8,000 

Working  Capital  

To  Treasury  Stock   * 

~. .  *40,ooo 

This  entry  when  posted  will  show  that  $.0,000  Treasury  Stock  still 

to  $a8,ooo,  o    wh,ch  $,8,000  is  Cash  and  $,0,000  Treasury  Stock     'rhT 
rans  e     „„„„  ^  „,,,  .„  „^  ^^^  ^^^^  ^^^^  ^  St'  kaccoun 

m  the  same  manner  as  from  any  shareholder's  account 

Lsuing  Share,  ,t  a  Premium.    Shares  are  not  infrequently  i.sued  -.t 
a  Prem,um  .nstead  of  at  Par  or  at  a  Di.scount.     Particularly  U    Ws    h 

by  th^crea  o      1  =', ''"^%P""'"^  "^^  --""  on  a  sound  foundation 

Whin  sub, f  "  ^^'  "'""^  '^'""  "'^  P^™'""«  ">-  "'"-•"ed. 
When  subscr,pt,ons  are  payable  in  instalments  the  first  monies  received 
are  apport.oned  .0  Share  Premium  account,  so  that  the  subscri  e  d 

not  receive  any  cred.t  in  the  Share  Ledger  for  stock  payments  until  aft.r 
he  nrem.um  had  been  fully  paid.  For  inst.  nee,  if  the  $,oc  shares  o  a 
certam  concern  are  issued  at  .,0  per  cent,  premium  and  made  payable  in 
two  instalments  of  $7,,  each,  entries  should  be  made  as  follows  :r 

(l)    Shareholders    « 

To  Share  Premium  ....  "      » 

To  Capital  Stock  f '^ 

Minute  ^t  ^t'"'  °"  """"  »'"""■''  •'  '»  I-'  -"'•  P'e.ninni„p,"  a°^rto,.. 
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(a)  Cash  (in  Ca«h  Bookj  $75.00 

*i'o   Shareholdcr.s  $7S.oo 

Psyment  of  flrct  instalment  on  ttlmm. 

Thtn  on  the  date  for  the  payment  of  the  second  instalment  make  en- 
tries ;is  follows  : — 

(1)    Shareholders   $75.00 

To  Capital  Stock  ......$75.00 

Fur  xviivl  in»ulnient  on  Hhareji  allottnl  at  .V)  |».r  leiil,  yireininni. 

(a)  Cash  (in  Cash  Book)  $75.00 

To   Shareholders    $75. 00 

Paymfnt  for  BecomI  instalmeiit  on  (<hare^. 

If  preferred  instead  of  handlint;  as  above,  an  account  for  each  instal- 
ment may  be  opened  immediately  Jler  allotment  as  described  on  pane 
sO.  Profits  realized  in  marketing  the  company's  shares  should  l)C  kept 
entirely  apart  from  the  ordinary  profits  of  the  business,  although  they 
may  bo  used  for  dividend  purposes  if  the  directors  see  fit  to  do  so.  Share 
Premium  account  should  either  be  left  open  and  treated  as  a  liability  in 
the  same  sense  as  Capital  Stock,  or  be  closed  into  Reserve  account. 


Examination  Questions. 

102.  The  Sudbury  Mining:  Company  is  oi^iinized  wi;h  an  Authorized 
Capital  of  $()Oo,ooo,  divided  into  2,400,000  sh:ires  of  25  cents  each.  Tiie 
incorporators  receive  $350,000  fully  paid-up  shares  in  settlement  of  sev- 
eral mininjif  properties  transferred  to  the  company.  Of  the  remaininjf 
shares,  400,000  are  sold  at  18  cents  per  share,  200,000  at  16  cents,  and 
the  rest  at  14  cents  Cash.  Additional  funds  being:  subsequently  required 
for  development  purposes,  the  shareholders  donated  pro  rata  20  per  cent. 
of  their  stock  to  the  company  to  be  sold  for  this  purpose.  Of  these 
shares  300,000  were  sold  at  12  cents  each,  100,000  at  11  cents  each,  and 
the  remainder  at  9  tents.  Make  necessary  Journal  entries  and  in  order 
to  show  your  method  of  dealin^r  with  Treasury  Slock  in  the  Share  Ledger, 
write   up  this  account   in   that   book. 

103.  If  50,000  shares  of  mining  stock  (par  value  25  cents)  were 
Issued  at  thirty  cents  per  share,  what  entry  would  be  made? 

104.  State  briefly  the  conditions  under  which  mining-  stock  may  be 
issued  at  a  di^rtmnt  under  the  Ontario  Companies'  Act. 

105.  Eitplain  how  you  would  deal  with  "Share  Discount"  or  "Share 
Premium"  in   the  .\nnual   Financial   Statements. 


CHAPTER  XI. 
INCREASE  OR  DECREASE  OF  CAPITAL  STOCK. 

k^ptfor  l-nsub,cribed  S,o  k  in  X  ■  "«P'  ""-  "  ^P--'  ■■■ccoun.  is 
•»d  Capital  Stock  credited  ;„  1  ""'  ^"'  •'""""'  """'''  '"'  <"'''"'^'< 
new  stock  is  isrued   h-  """""'  °^  ""  '"""""     ^'"•"<^" 

.ubscri^o  :  „  the  sar::;:r™\7"  ^. "■»'"'  "-""•^  -'"  «^e  „ew 
dealt  wVth.  ""  "  ""^  ""f '""'  ■""■'"iptions  have  been 

siderablv  JlZ        i!  *  ''  °'  ""  ""=""  l-^'  •"=«  l"-<"iffht  con- 

profit  to  thT?'  "  ""?  "'  -"^^  '"""■    "^^  -""  "f  'he  decrease 

keeni^r  ,  ""^"^  '"■■  ""^  '"'°''"'  °f  ""^  --eduction,   the  book- 

.Hr^rrXn  zT""  ""•  ^'■'^-  -=  '-'^'-  ■■"  '"^  -— 
en'::;rsrorh?rd7p'°  ^'""- '-« --'-'  »-^  - «—  ^hat 

redufe^"  M^^S.rr'  V"  '™^"  °'  ''"P''"'  *-'<  "-'•'"'  i«  '0  be 
Canl^al  <^,  \,     "T'^;  .  ''"""^"  ''  '"=•'''  '"  ""^  book,  by  debiting 

Cap„al  Stock  and  crediting  R„crve  for  thi,  amount.  The  Profl.  and  Los! 
account  should  then  be  cI,«od  irtn  Rosprve. 

(i)  Capital  Stock  ...  . 

_,       r,  .-IlOO.OOO 

lo  Reserve  ^ 

i«ued'l"J.day''"'^"°"  '"  '^P""'  «°"k  •"thotUed'by  Supplei,;™,,,;  UuerHaten. 

W   Reserve  

To  ProBt  and  Loss  jo 

To  cl"se  ProUt  and  Lobs  ac-rount.  °'°°° 

These  entries   whin   pnsioil    lujl    I,.,,,.   Pnniiri   c 


1^1 
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Bumlutloa  QantiMt. 

107  The  Director!  of  *  Company  iocorporiHi)  uadci  ihc  Oslarto 
Companicf'  Act  have  ptued  •  by-law  to  incraaa*  the  capital  of  the  com- 
pany by  issue  of  Prefereoo*  Stoclc.  Oncribe  lite  procedure  for  doing  to. 
Draw  up  this  by-law  (or  by-laws)  and  make  provision  that  the  sHarvs 
to  be  issued  shall  be  preferred  not  only  for  dividend  but  as  rt^pards 
capital. 

108.  When  and  how  may  a  company,  incorporated  undtr  tile  0»- 
lario  Companies   Act,  dccf««sc  its  Ca^tal  Stock? 

109.  An  amalgamation  of  three  companies  is  proposed  with  a  capital 
of  $5,000,000  and  a  reserve  of  $750,000.  The  ociginal  capital  of  the 
three  companies  and  their  respt.  avc  assets  is  as  follows  • — 

A.  Capital $s,ooo,ooo.     Assets    vahied  at $1,750.00 

B.  ■'      i.ooc  ■  ».  "  " rso-oo 

C.  *•      i,2so,joa  "  **         1,250.00 

It  is  proposed  to  form  the  reserve  by  uking  to  per  cent,  of  the  net 
assets  of  the  three  companies.  What  would  a  shareholder  having  $1,000 
worth  of  stock  in  each  of  the  old  companies  R:et  in  the  new  company? 

no.  .\  company  having  a  fully  paid-up  capital  of  $100,000  has 
9s5,aoo  at  the  debit  of  its  Profit  and  Loas  Account.  It  is  decided  to  reduce 
the  Capital  Stock  to  $50,000.     Kxplain  procedure  and  make  entries. 


CHAPTER  XII. 


AMALGAMATION  AND  RECONSTRUCTION  OF  COMPANIES. 

*r'r"".  •''!"''"'•••     ■^"""'^  "■'  >»"  "»  y«"  .Her.  h.s 


b«n  not  only  an  unprecedented  increaie 


in  the  number  of  companies  i 


corporated,  but  a  growing  tendency  on  the  part  of  thee  companie,  to 
afterward,  un.te  their  force,  by  amalgamating  under  one  corporate  name 
A.  .t  .,  .mportan.  that  the  student  should  know  the  procedu«  golern"!; 
such  amalg.mat.on.,  he  should  at  once  read  section  8  of  the  Ontario 
Companies'  Act,  which  deals  with  the  matter. 

Cn^^^:,^","'  I'l'  '^',  ""'^P''"'""'  Company,  Limited,  and  the  Martin 
Company,  L.m.t.d,  amalgamate  under  the  name  of  the  Macpherson-Mar- 
un  Company.  L..,.i,ed.  with  an  Authorized  Capital  of  $soc,L,  of  which 

mon  Stock.    I,  i,  .greed  that  $,00,000  Preference  Stock  andToo^ 

andTTof!"?  ;""'  ""c"^'""  '"  '"'  "-=•"■"«>"  Company  sb'^s 
and  $75,000  Preference  Stock  and  $75,000  Common  Stock  for  the  Mar"n 

S::.^'o  A^Math  "  '•••"°  '^''^  ''"  •^'«»  Common  S.«r';" 
w  th  !h,  .  **"''^"«'"  ■"  ™"'«'«™"°"  °<  W»  service,  in  connection 

w,th  the  amalgamation.  From  the  following  Balance  Sheet,  make  he 
required  entries  in  the  book,  of  the  new  company  — 


Balance  Sheet  of  the  Macphehson  Company,  Limited. 
LiARiLinn. 


Bjllfl  Payable a     unn 

MortgSKe  Payable....  i!.  ..■.■•■'  12000 

^•pi'*! Slock- ■.::;■.;;::  2is!^ 


1272.1100  . 


Cash 

Book  Debt.:::::: '  j™" 

Bill.  Recivable j5'«S 

Machiner,-,  etc S'J* 

Real  Entiili,  w,000 

'  '■"■*"' 101,000 

•272,000 


Balance  Sheet  of  the  Martin  Company,  Limited. 
I'lABn.rrm. 


Bills  Payable •    simn 

Capital  Stock ...:::::::  ioo,'ooo 


•loe.ooo 


Amare, 

Cash 

Hook  Debts',  v.'.'.'. '     f'SSJ 

Bills  Reoeivable....:: ,ffl 

Machinery,  etc JJ'SS" 

Ooodt  on  hand '     jg'JJJ 

*iO!i.ooa 


m 


% 

-fit  ^HH 

,:i,i 

i:. 

iLJ^H 
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Alls.— (o)  Thr  nti  aueta  o(  the  Macpherion  Company  are  ihown  bjr 
in  Balance  Sheet  to  amount  to  lijo.ooo.  They  are  to  tranifer  thcii-  A(irti> 
lor  $300,000  Stock  contitlinK  of  $ico,ooo  Preference  and  $300,000  Com- 
mon. The  extra  $50,000  Stwlc  iiiuerf  in  elects  of  the  Net  Auets  mint 
be  charged  to  Goodwill.     Enter  a«  folliiwa  :— 

(1)  Cash  »3.«» 

Book  Debts  5.«» 

Bills  Receivable  »o,ooo 

Merchandise   80,000 

Machinery    60,000 

Real  Estate  104,000 

G(x)dwill    50.00° 

To  Bills    Payable   •«.ooo 

I  To  MortgiBe  Payable  ".000 

iTo  Accounts  Payable  ».ooo 
To  Macpherson  Co.,  Limited 300,000 
Aueta  inJ  liabilitiM  ot  the  llacphenpon  Co.,  UmlW*,  Uken  over  M  per  igiee- 
ment  of  Jan.  19, 1907. 

«  (j)  Macpherson  Co.,  Limited  $300,000 

To  Capital  Siock  (Preference)  .' $100,000 

<J  To  Capital  Stock  (Common)  200,000 

^  Stock  lained  to  shareholders  o(  Macpherson  Co.,  Limited. 

S  It  will  be  noticed  that  the  Capital  Stock  Account  has  been  entered  in 

^^  such  a  way  as  to  keep   Preference   Stock  and  Common  Stock  distinct. 

^  Similarly  in  the  Share  Ledger  separate  accounts  must  be  opened  for  Pre- 

ference Shareholders  as  diatinguiibed  from  holders  of  Common  Stock. 

(6)  To  bring  the  Martin  Company  business  into  the  books,  make  the 
following  entries : — 

(i)  Cash  $j,ooo 

Book  Debts   S.ooo 

Bills  Receivable  15.000 

Machinery     56.000 

Merchandise   30,000 

Goodwill    ' 50,000 

To  Bills  Payable  *8,ooo 

To  Martin  Co. .  Li  niled  i.SO,ooo 

Assets  and  liabilities  of  .Martin  Co.,  Limited,  uken  over  as  per  afieement. 

(2)  Martin  Co.,  Limited  $150,000 

To  Capital   Stock  (Preference)  $75.ooo 

To  Capital  Stock  (Common)  75.ooo 

Stock  Iwued  to  shareholdirs  of  Martin  Co.,  Limited,  In  accordance  with  the 
agreement. 
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Enter  a»  follow.  :  '    "        ""'  "'  ''■°'"  "'"^'  ^  five  year*. 


<3,ooo 


Preliminarj'  l'«pen»e 

To  Capital  Stwk  (Common)  | 

..p.n^'i:/li;Ma':ph:;r"c!-:.:"''" ":"  ■«'"  po-d'.H/rou„t. 

balance  Stock  JmZZ  STJ'"'  """  '*"  "'""'  Con.p.ny  should 
in  .he  .an,e,  in  pU^  o  The  /h  ""  '"  T"""'""  '"  '""'  '"'""'^ 
Compan,.  Limited    ;,l.rr  ,„;;::'  '■"''  "^  "«  «-PH.«on.M.„in 


Balance  Shebt  of  thk  Ma,  p„,!«,„«.m,rt, 


Lmbilities, 

"'"'    '''■>">'«    ».6,ooo 

Mortgage  Pajrable      „,^ 

Accounts  Payable  j  ^^ 

Capital  Stock  (Prefer,nce)  >75,'o.«, 
Capital  Stock  (Common)...  a,8  ooo 


I'OMPA.VV,    LlMITID. 
A.S5ETS. 


$483,000  I 


Cash       ...  . 

„     ,  •SiOoo 

Book   Debts    ..  

„.„      „  10,000 

Bills    Receivable  ....               ,,  .^^ 

""'■"■^"*'«   itoiooo 

f ',"■'""''  '"^.ooo 

^';^^,f" .04,000 

"'" .00,000 

Preliminary  E.penses  3,000 

$483,000 
Abiorptlon  of  One  Compmy  by  Another     n„ 

-aiders.  This^^s::;^it.::'::;Sb::::rL::zr "" 
..n,;oi^"s:«i:co.^^^::^;^  tr^ "  '?"■"--  ■'■  ^- 

holders,  who  a^ree  to  sdl  all  th„      .  "  '""""'''  °'  "'  »''"'■ 

pany  A.  or  (heir  tru  L  „r  $  o  l^  r"'  ^^^T""^  *^-"°'  "'  C""- 
.0  keep  all  book  debts  Co  II,;  a'  ,°'"'""'  ^^  "'"'"'  shareholders 
b.  deducted  from     aid  s?oX'  "''  "'•'  '""'''''■  ^''^^  "'  '" 


,i!|t| 
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Following  is  the  statement  of  B.  Company  after  taking  out  book 
debts,  as  arranged  : — 

L1A..11.1T.ES.                     1                       Assets. 
„     ,.r>K,.  $c,ooQ  i  Merchandise    $18,000 

^^bie-:::::::::  s;-  Maebmery,  p.ant.  etc .0,000 

The  business  of  Company  B.  is  continued,  and  new  books  opened 
i„  its  own  name,  and  the  Manager  received  from  Company  A.  $20,000 
to  be  used  as  follows : — 

$,0,000  to  go  to  the  shareholders  of  Company  B.  in  full  payment 
for  Shares.  $5,o«.  to  pay  Book  Debts,  and  $5,000  to  pay  Bdls  Payable. 

(a)  Show  above  transactions  as  recorded  in  Company  A.'s  books. 

(b)  Show  entries  in  Company  B.'s  new  books. 

A„s-(a)  To  Company  A.  t!  1.  is  simply  an  investment;  the  fact 
that  the  whole  of  the  shares  of  Company  B.  have  teen  bought  by  Com- 
pany A    does  not  constitute  an  amalgamation  of  the  companies.     Each 

'paTB.  :trrhe?oUoCgttr7pasL'through  the  Cash  Book,  with 
alelplanatory  reference  to  the  agreement,  would  be  the  only  one  neces- 
sary in  Company  A.'s  books;— 

.     «               D  Dr.  $20,000 

Shares  in  Company  B 

To    Cash    ^"'•°°° 

m  We  will  assume  that  Company  B.'s  new  books  are  opened  im- 
mediltW  after  the  agreement  has  been  made  between  '^e  two  C'.mpan.s 
„d  before  the  $20,000  cash  has  been  paid  jver  by  Company  A.  As, 
under  ieagreln't.  Company  A.  is  to  pay  off  all  Company  B.'s  exist- 
"„.  liabilities  it  is  clear  that  Company  B.,  under  its  new  conditions, 
,„g  ''^''^'"";  "  jj^j   Assets,    whereas     its   Capital    Stock   only 

'„Ut:^,<SThl  leaves  a  credit  balance  of  $3,000,  which  is 
:.r.d   to  Re^eC  Fund  account  as  shown  in  the  following    opening 

$18,000. 

Mdse 

10,000 

Machinery   

To  Capital  Stock  *'5.«» 

To  Reserve  Fund  '■ 
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Next  make  the  eni.y  charging  Company  A.  with  the  $ao,ooo  agreed 

upon.^nd  credumg  the  accounts  to  which  payment  thereof  is  to  be  ap- 

Company  A * 

•^_, .$20,000 

To  Book  Debts    ,, 

To  Bills    Payable    f°°° 

To  B.    Shareholders    ...  . 

' 10,000 

^   Jhen  follows  the  entry  for  the  $.0,000  cash  received  from  Company 

Cash  •  * 

¥20,000 

To  Company  A j^„^^ 

When  the  $,0,000  is  paid  out  to  Company  B.  shareholders,  charge 
ihem  and  cred.t  Cash;  similarly,  when  the  Book  Debts  and  Bills  Payable 
are  pa.d,  these  accounts  will  be  debited.  The  entries  made  for  the  dis- 
tnbution  of  the  full  $20,000  result  as  follows  :— 

B.    Shareholders    j^ 

Book    Debts   ... 

^lOOO 

Bills    Payable    

'  S.ooo 

To  Cash    .,. 

• *20,ooo 

When  these  entries  have  all  been  posted,  the  Ledger  wi'l  balance  with 
the  e«opt,on  of  the  accounts  shown  in  the  first  entry.which  really  contains 
-he  Baiance  Sheet  of  the  company,  as  may  be  seen  by  comparing  it  with 
the  followmg,  which  is  supposed  to  have  been  made  after  the  $20  000 
had  been  distributed  to  the  proper  parties  :— 

Balance  Sheet,  Company  B. 

Liabilities.  Assets. 

Capital  Stock  $25,000     Merchandise    ". $18000 

■  Reserve  Fund  3,000     Machinery, m^ooo 

^f_^^:^_  $28,000 

Rtconstructioo  by  Liquidation.  In  the  following  illustration  the  sell- 
ing company  through  a  liquidator  disposes  of  its  assets  to  the  purchasing 
company,  which  gives  in  settlement  cash  to  pay  liabilities  and  paid-up 
shires  in  the  purchasing  company  for  the  balance. 

r.x.  Ques.  113    The  Balance  Sheet  of  the  Harrison  Plough  Co.,  Lim- 
led,  on  October  31,  1906,  stood  as  follows:— 
7 


c 

^ 
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Capital  Stock  «-oo.<»°    Factory  Prem.ses  $75.-^ 

„     ...    „  la.foo    Machinery   ■'..•!"" 

Creditors    "<S""    ^      ,   ■    ^    j  6000 

Stock-in-Tradc ''■°°° 

Profit   and    Loss    '0'°°° 

On  this  date  the  company  decides  .0  wind  up  and  -  '"l"'^^'" j 
appointed  who  effects  an  arrangement  with  the  Morris  M^.  Co.,  Limited 
bfwhich  the  latter  takes  over  all  of  the  assets  of  '"l  »~,.^°-  '"/ 
$60000,  payable  $.5,000  Cash  and  $45,°<>o  P-d-up  Shares  ,n  the  pur- 
'hl^  company.  The  cash  received  is  used  to  pay  the  hquidat^on 
7^.L,  whlh  amount    .0   $.,500.  and   the  creditors  as    F"    Balance 

■'^'"L  Make  entries  in  the  books  of  the  Morris  Mfg.  Co.,  Limited^  ■ 
(I,)  Make  entries   closing   the   books   of   the   Harrison  Plough  Co., 

'""Ans-(a)  Assets  amounting  to  $92,500  on  rtte  Harrison  Co  Balance 
Sheet  are  Jo^ht  by  the  Morris  Co.  for  $0o.o«>.  ^^l^^^^^f^Z 
and  Stock  In-Trade  into  the  books  at  listed  prices  and  Factory  Premises 
at  $4''T<».  the  balance  of  the  purchase  price.  In  Journal  fnrm  , he  Morris 
Co.  entries  would  therefore  be  as  follows  :— 

(1I  Factory   Premi!,;s    »4^.5«' 

*  '  .,     ..  11,500 

Machinery    

,   .    ^     .  6,000 

Stock-in-trade    ct„  _~, 

To  Liquida.or  of  Harrison  Plough  Co *°°'°7„ 

P„rch«i.  prioo  of  M«b   of  H.rri«,n  Co.    a.  per  agreement  dated  No,. 
21.  1806. 

(2)  Liquidator  of  Harrison  Plough  Co Sf>o,ooo 

To  Cash   «  5'^ 

To  Capital  Stock  ;•  '*5i 

,1,)  In  the  Harrison  Co.  books  the  different  Asset  accounts  would  be 
closed  nto  a  Realization  account  which  would  subsequently  be  closed  in,o 
torn  and  Loss.    The  complete  entries  in  Journal  form  are^s  follows  .- 

(i)  Realization  Account  °°S75  00o 

To  Factory   Premises   ''5> 

11,500 
,  To  Machinery    •' 

To  Stock-in-Trade    

To  trtnifar  the  Anett  into  •  Bealiiali.'n  Account 
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(j)  Morris  Mfg.  Co.,  Limited  $f«.ooo 

To  Realization   Account  $60,000 

Selling  i,ric«  or  AaMts  u  per  Agreement  o(  X„%-.  21,  1906 

•        '31  '^"h  $.,,000  . 

Morris  Mfg.  Co.,  Sharei  ^5,000 

To  Morris  Mfg.  Co .^ gc^,^ 

Settlement  lor  Sale  i,(  Amels  aiper  Agreement  of  Nov.  21,  Isoe. 

(4)  Creditors    j„  ^^ 

„  .^  ,      I""  Cash  g,^ 

Paid  Creditora  in  lull. 

(5)  Realization  Account $2  coo 

To  Cash  *,  ,^ 

Ljfiuiaation  Kxpeneen. 

(6)  Profit  and  Loss  $35,o^ 

To   Realization    .Account    Si"  ooo 

ToUl  LoM  in  Realliing. 

(7)  Capital  Stock  ,5j,^ 

To  Profit  and  Loss  Sj,,ooo 

Total  impairment  of  Capital  to  date. 

(8)  Capital  Stock  $4S,ooo 

To  Morris  Mfg.  Co.,  Shares $45,000 

Dirtributed  the  «0  .hare,  of  Morns  Mfg.   Co.  ato.k   pro  rat.   among  the 
£"iTrre?d.«d*  ■    °""^''»  ^"^    ^y   *™   4r.ga.ing  »l(S,6o.) 


*• 


EximiiMtion  Qu'tstions. 


114.  The  Woods  Manufacturing  Co.,  Limited,  and  the  Hayes  Manu- 
facturing Co.,  Limited,  both  of  Toronto,  amalgamate  under  the  name  of 
Woods  a.d  Hayes,  Limited,  with  a  share  capital  of  $500,000  divided  into 
5,000  shares  of  $100  e:;ch,  $300,000  being  7  per  cent.  Prefirf nee  Stock 
and  the  remainder  Common  Stock.  It  is  agreed  that  Sioo.ooo  Prrferenre 
Ftock  and  $100,000  Common  Stock  shall  be  given  for  the  Woods  Com- 
pany's busines.s,  and  $100,000  I'refercnro  Stock  for  the  Hayes  Company's 
tiusiness  Common  Stock  amounting  to  $5,000  is  voted  to  E.  J.  Woods 
in  consideration  of  his  services  in  bringing  about  the  amalgamation.  The 
balance  Sheets  of  the  two  companies  at  the  time  of  the  amalg.-imation  were 
as  follows  :- — 


4    .Ml 
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84  JOINT  STOCK  COMPANY  ACCOUNTS. 

Balance  Sheet  of  the  Woods  Company,  Limited. 

Liabilities.  Assets. 

Bills  P.iyable  $7,000    Cash   $16,000 

Mortgatje  PoyaUe  10,000    Book  Debts 


Interest   accrued  on  mort-  Bills  Receivable 

gage  ^00 

Capital  Stock    250,000 


..   $8,000 
. ..  20,000 


$28,000 
Less  10  p.c,  provi- 

1  for  bad  debts    2,800 

25,200 

Goods  on  hand  80,000 

Machinery  and  Plant  60,000 

Buildings  and  Land  86,000 


$267,200 


$267,200 


Balance  Sheet  of  the  Hayes  Company,  Limited. 


Liabilities. 

Bifls  Payable ■  $5,000 

Capital  Stock  100,000 

Reserve    3.3°° 


$108,300 


Assets. 

Cash   $8,000 

Book  Debts  5.00° 

Bills  Receivable  g.ooo 

Interest    accrued   on    Bills 

Receivable  300 

Machinery,  etc 56,000 

Goods  on  hand  30,000 

$loX,:!oo 


Make  the  required  Journal  entries  to  open  the  new  books  of  Woods 
and  Hayes,  Limited. 

115.  Post  the  above  Journal  entries  to  the  Ledger  and  take  off  a 
Balance  Sheet  showing  the  present  condition  of  the  new  concern. 

116.  Write  up  the  Ledger  of  the  Woods  Company  from  the  Balance 
Sheet  given  in  Ex.  Ques.  114;  then  make  Journal  entries  necessary  to 
'ecord  the  transfer  and  close  the  books.  Post  the  same  and  show  Ledser 
properly  balanced. 

J 17.  Write  up  a  Ledger  of  the  Hayes  Company  in  the  same  manner, 
making  the  necessary  Journal  entries  to  record  the  transfer  and  close  the 
books.     Show  Ledger  properly  balanced. 


J!*    < 


AMALGAMATION   AND  RECONSTRUCTION.  S5 

nan,,"!;  ,r'o''."°""i'  '""'  """""  "'"'P^-"'"  ama.Kam.,c.  under  ,h. 
,,„/  f'>°~;«».  consisting  of  6,000  shares  of  $.00  each  of  7  per 

«  00  each.  I  he  subjo.ncd  statement  shows  tlu-  c:api.ai:.ation  and  Assets 
of  each  concern  and  al«>  the  amount  of  Preference  Stock  given  in  set.t 
r  '/p  T  '="""'''"  '  '""  "'^^•='"'"'"-'  -"  "«=  o'"  compani^lF  y 
W.  H.  Black  for  h.s  serv.cos  in  promotinff  the  consolidation.  The  , - 
nainder  ot  the  Common  Stock  was  sold  .or  Cash  at  par. 


'iHii 


0»iiit«l  stock 

CMh  .■ 

Mdse 

PUnt 

ResI  Eatate 

Preference  Stock  given 


Black 
1        '^^ 

Cooper 
Co. 

Dale 
Co. 

i     275,000 



j       16,000 

12,000 

13,000 

40,000 

30,000 

J6,000 

110,000 

26,000 

20.000 

125,000 

32,000 

16,000 

300,000 

1 

126,000 

90,000 

Kdwarde 
Co. 


60,000 
11,0(X) 
1«,000 
16,0(10 
18,000 
8(1,000 


Make  Journal  entries  for  opening  up  the  books  of  the  new  company. 
nanleV  A  7  /'.'=5"^«  Companies  incorporated  under  the  Ontario  Com- 
pames  Ac.  are  desirous  of  becoming  amalgamated.  Wha,  are  the  neces- 
sary  steps  to  be  taken  to  carry  out  the  arrangement? 
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CHAPTER  XIII. 
FORFEITURE  OF  SHARES. 

Forfeited  Shins.  Joint  Stoclt  Companies  may  enforce  payment  of  all 
calls  and  interest  tlierion  by  action  in  any  court  of  competent  j.irisdiction, 
or  they  may  summarily  forfeit  tiic  shares  whereon  such  calls  have  not 
been  paid  provided  due  notice  has  been  given  to  the  registered  hcldcr  of 
said  shares.  The  effect  of  such  forfeiture  would  be  to  forfeit  all  the 
rights  of  the  holder  of  the  shares  and  to  reduce  accordingly  the  iss.cd 
capital  of  the  company.  These  forfeited  shares  may  be  disposed  of  ai'- 
he  company  may  ordain  liy  by-law  or.  otherwise.  In  order  th  it  the  Share 
Udser  may  contain  a  proper  record  of  such  shires  they  should  be  entered 
up  by  transferrin;;  the  amounts  from  the  defaulting  shareholders  account 
to  a  s|>eciiil  account  headed  'Forfeited  Shares,"  then  when  they  are  re- 
is- ued  a  similar  entry  should  be  made  transferring  the  figures  from  "For- 
feited Shares"  account  to  that  of  the  new  holder.  The  entries  required 
in  the  financial  books  are  explained  in  the  answers  to  the  questions  given 
in  a  subsequent  part  of  .his  chapter.  Those  sections  of  the  Ontario  Com- 
panies Act  and  the  Dominion  Companies  Act  which  give  statutory  author- 
ity to  the  procedure  explained  above  should  be  carelully  read. 

Ex.  Ques.  120.  Thos.  Pratt  subscribes  for  20  shares  of  stock  of  $100 
each  in  the  Toronto  Bread  Co.,  Limited,  and  pays  thereon  a  first  call  of 
40  per  cent.  Failing  to  pay  the  next  call  of  25  per  cent.,  his  shares  are 
forfeited  by  the  Company.  Make  in  Journal  form  entries  for  the  entire 
transaction. 

Ans.— The  entries  which  follow  are  made  on  the  assumption  that  the 
shareholders  were  charged  for  each  call  as  it  was  made  and  credited 
when  payment  of  same  was  made : 

(1)  Shareholders  (T.    Pratt)  *8oo 

To  Capital   Stock   **» 

Call  No.  1  being  40  per  cent,  on  20  shares  siock. 

(2)  Cash **°° 

To  Shareholders  (T.  Pratt)  *««> 

Payment  of  call  No.  1,  bdng  40  per  cent,  on  20  shares  stocU. 

(3)  Shareholders  (T,  Pratt)  *50o 

To  Capital  Stock  *5<» 

Call  No.  2,  being  25  per  cent,  on  20  shares  stock. 


I'ORIKITLKK  0|-   SHARKS.  87 

(4)   Capital    Stock   , $1,300 

To  Shardlnldt-rs  (T.    Pratt)    $5„o 

To   Profits   on   I'cirfeitid  Shares   goo 

™,.'^!.°i5  'P.  '^j'"  '^'''  ""  'JZ''S'  P"  ""'■  •■"  "»•»  '  'li"!  'nd  10  p.r 
"a'pi';m.n;'„7"'c'.1f  No.T'  "'  ^  '^""'  "■""■  ""•  """"  ""'''"^  "^»  '<>' 
At  the  time  the  company  decides  to  forfeit  the  20  shares,  the  total 
amount  called  up  and  credited  to  Capital  Stock  on  account  of  these  shares 
IS  $1,300,  only  $800  of  which  has  been  paid  in,  the  balance  being  in  ar- 
rears.  This  «8oo  represents  a  clear  profit  to  the  company  and  is  therefore 
credited  to  Profits  on  Forfeited  Shares  account.  The  outstanding  share 
cipital  is  reduced  by  $1,300,  hence  Capital  Stock  account  is  debited  with 
this  amount.  The  portion  of  the  forfeited  stock  which  is  in  arrears, 
namely,  $500,  must  be  credited  to  Shareholders  account  or  whatever 
account  was  debited  when  the  call  was  made. 

Ex.  Ques.  121.  The  above  forfeited  shares  were  resold  as  65  per 
cent,  paid  up  at  $50  per  share.     Make  entry. 

Ans.— When  forfeited  shares  are  resold  at  a  discount  Profits  on  For- 
feited Shares  .hould  be  charjred  with  the  amount  of  such  discount,  as 
credit  was  given  to  this  account  for  the  profit  made  at  the  time  of  for- 
feiture.     The  entry  would  therefore  be  •— 

Cosh    j,_oo<, 

Profs  on  Forfeited  Shares   joo 

To  Capital  Stock  $,,300 

For  20  shares  of  stock.  previoiBly  forfeited,  re-uaued  u  65  p«r  coat  D>id 
up,  price  received  being  $S0  per  share.  -  »<-  p,r  rem.  pan 

The  account  for  Profits  on  Forfeited  Shares  would  ultimately  be 
closed  into  Profit  and  Loss  account. 


M 
nil 
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Examination  Questions. 


IS2.  Jas.  Malcolm  subscribes  for  sixty  shares  of  the  Bracebrid|,'« 
I-eather  Company's  stock  at  par  and  pays  calls  amounting  to  40  per  cent. 
His  shares  were  then  forfeited  owing  to  non-payment  of  subsequent  calls. 
A  week  later  the  forfeited  shares  were  sold  by  the  company  to  Thos. 
Mitchell  at  par  for  cash.  Make  entries  at  the  time  of  forfeiture  and  also 
when  subsequently  sold  to  Mitchell. 

123.  John  Miller  subscribed  for  sixty  shares  of  the  Herlin  Wagon 
Company's  stock  at  par  and  after  paying  35  per  cent,  on  the  same  h's 
shares  were  forfeited  for  non-payment  of  calls.    Make  JourmI  entries  :— 

(a)  If  Capital  Stock  accounts  represents  subscribed  capit.ll ; 

(h)  If  it  represents  Paid-up  Capital. 


JOINT  STOCK    OMI'ANY  ACCOUNTS. 


C 
^ 


Com  pa 


Limited,    purcha: 


134.  The  Newmarlcvt  Woodenwar 
the  business  of  Ceo.  Black,  London,  payini;  tor  it  $5,000  cash,  50  shares, 
lioo  each,  of  fully  paid-up  Preference  Stock,  bearing  6  per  cent,  prefer- 
ential, fimmlative  dividends,  and  150  sbares  of  $ino  each  of  Common 
Stock.  The  Assoti  taken  over  by  the  company  were  a«  follows :  Plant, 
li!3,5oo;  Book  Debts,  $4,000;  Maru.iaciuri'd  Goods,  $5,000;  Go  ds  in 
Process  of  Manufacture,  Sfi.ooo;  and  Raw  Material,  $3,000.  Make  in- 
ti  ts  in  the  Company's  hooks. 

i.'5.    Show  closing  entries  for  above  in  books  of  Geo.   Black. 

ij6.  Three  Joint  Stock  Companies  eng.ged  in  the  book  business 
amalgamate  their  interests  under  the  name  of  the  Hamilton  Book  Syndi- 
cate, Limited.  It  is  agreed  that  Stock-in-Trade  be  t^.ken  over  at  a  dis- 
count of  JO  per  cent.,  fixtures  at  a  depreciation  nf  25  per  cent.,  and  that 
Book  Debts  be  subject  to  a  discount  of  10  per  cent,  to  be  set  aside  as  a 
Rescr\e  for  Bad  Debts.  On  this  baiis  7  per  cent.  Preferential  Cumulative 
Slock  is  issued  for  the  amount  of  the  Net  Assets  of  the  three  concerns. 
As  payment  for  Goodwill  they  receive  $3,000,  $4,000  and  $5,000  Common 
Stock  respectively.  On  the  date  of  amalgamation,  the  Balancr  Sheets  >f 
1  he  three  companies  show  the  following  totals  : — 


Accountfl. 


Caf  h  on  hand 

Stock-in-Trade  !     4.000 

Fixtures 

Book  Debts 

Reserve  Account 

Capital  Stoek 


No 

1. 

No 

1 

No 

3. 

Dr. 

Or. 
1 

Dr. 
1 

600 

Cr. 

Dr. 
< 

800 

Cr. 

1 

4,000 

6,000 

10,000 

600 

1000 

i 

»,000 

1,200 

i     *«» 

4,000 

<"in 

600 

t,10D 

6,400 

8,800 

16,700 

,  tn.sm 

«8,300 

:    «fl,600 

19,600 

»17,w«l  lfl7,800 

Cash  is  handed  over  in  all  cases  in  place  of  the  fractional  portion  of 
a  share.  Make  Journal  entries  to  open  a  new  set  of  books  for  the  Syndi- 
cate. 

IS'/.  Make  Journal  entries  to  close  the  books  of  each  of  the  companies 
entering  the  above  syndicate. 


CHAPTER  XIV. 


I  ! 


DIVIDENDS  AND  RESERVES. 

OivMandi.  When  the  directors  of  a  Joint  Stock  Company  consider  it 
advisable  to  ap,,ortion  the  profits  of  the  business;  .;  dividcnj  is  dcl.irfd. 
The  dividend  does  not  usually  include  all  of  thi  arcumulated  prnlits  but 
only  such  a  part  of  them  as  can  safely  be  taken  out  ,f  the  company's  funds 
without  depriving  it  of  the  Cash  necessary  to  advantageously  conduct  iu 
business.  When-  the  profits  have  been  sufficiently  l.-'ge  to  warrant  the 
declaration  of  a  dividend  but  the  surplus  cash  has  been  used  for  the  pur- 
pose  of  buying  additional  plant,  material,  etc.,  it  is  not  an  unusual  thing 
for  a  company  to  ueclare  a  Stock  Dividend  instead  of  a  Cash  Dividend.  A 
Stock  Diiid-nd  consists  of  shares  in  the  crmpany  equal  in  value  to  the 
•mount  of  proKts  to  be  distributed,  whereas  a  Cash  Dividend,  as  its  name 
impli.s,  is  payable  in  Cash.  When  a  divider.d  is  declared  a  Journal  entry 
should  be  made  similar  to  the  following : 

Profit  and  Low  jj^ooo 

To   Dividend    No.   a    $3,000 

minuu'SS*;  fUt^'  ""'    ^"'""^  "'"'•   *™'°^  •^''  "  '^  ■"""*<"•■ 

If  the  .;;.:jend  is  payable  in  -ash  it  is  advisable  to  draw  a  cheque 
for  the  full  amount  against  the  company's  current  bank  account  and 
deposit  it  to  the  credit  of  the  company  in  a  special  account  to  b.  marked 
"Dividend  Account."  Cheques  against  this  account  would  be  issued  to 
the  ihareholders  as  per  Dividend  List  and  an  entry  for  the  aggrexate 
amount  passed  through  the  Cash  Book  as  follows  :— 

Dividend  No.  2  $3,000 

To  Cash  (or  bank)  $3,060 

Book'^'"^i"rio''°"'   *"  •''•ri>liold«rs  in  payment  of  diridend  as  per  TWdsad 

In  the  case  of  a  Stoc!;  ijividend  inst.  ad  of  crediting  Cash  the  Capital 
Stock  account  should  be  ..redited  for  the  $3,000  additional  stuck  issued. 
Only  whole  shares  could  be  given  to  the  individual  shareholders,  so  that 
if  an-  were  entitled  to  the  fractional  portion  of  a  share  arrangements 
wou  x  made  by  which  he  would  either  pay  .n  sufficient  cash  to  entitle 
him  to  the  full  share  or  receive  cash  for  the  valur  nf  the  fractional  por- 
tion of  a  share  not  issued. 


li  I. 
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no  JOIN!   STOCK  LOMI'ANV  ACCOLNTS. 

nivldandi  muit  not  bf  Paid  out  ul  Capital.  That  diviiUnris  must  he 
paid  Ofily  out  of  thi'  arrumuhmd  prolits  of  thr  riiiii|i.in>  is  clearly  laid 
down  in  tht  dillerint  Cnmpanirs  AcH.  Siction  Hj  of  Ihc  Ontario  Com- 
panifn  Alt  riad«  as  follows  :"Ihc  dimtorn  shall  not  dirlurp  or  pay 
any  dividend  whin  the  rompjny  is  insolvrnt,  or  any  dividind  the  pivniint 
of  which  renders  the  company  insolvent,  or  diminishis  the  capital  thereof; 
but  if  any  director  present  when  su,  h  dividend  is  declared,  forthwith,  or 
if  any  director  then  absent,  within  twenty-f.wr  hours  after  he  has  become 
aware  thereof,  and  able  so  to  do,  enters  his  written  protest  against  the 
tame,  and  within  einhl  days  thereafter  causes  such  protest  to  l)e  notified, 
by  rtKistcrcd  letter,  to  the  Provincial  Sicretary.  such  director  may  thereby, 
and  not  otherwise,  exonerate  himself  from  liability."  The  Dominion 
Companies  Act  in  section  58  says  ;  "No  dividend  shall  be  declared  which 
will  impair  the  capital  of  the  company."  Shareholders  have  no  letfal 
rights  to  a  dividend  until  after  it  has  been  declared  by  the  directors -, 
from  that  time  until  it  is  paid  it  is  a  debt  of  the  company  to  the  share- 
holders and  may  be  enforced  as  such.  Dividends  arc  payable  to  the  per- 
sons in  whose  names  the  shares  are  registered  in  the  company's  books 
at  the  date  of  declaring  the  dividend. 

Raurvfl.  .\  well-managed  company  rarely  distributes  the  whole  of 
its  accumulated  profits  as  dividends ;  a  reasonable  proportion  is  generally 
set  aside  to  provide  for  future  contingencies  or  to  assist  in  paying  divi- 
dends in  a  leH  prosperjui  year.  "Reserve,"  "Surplus"  or  "Rest"  are 
names  used  to  designate  th  ;  account  opened  when  profits  are  •  onropriated 
to  this  purpose.  The  term  Reserve  is  used  in  different  se.  s.  jy  writers 
on  accountancy,  but  in  this  connection  it  simply  means  that  part  of  the 
ascertained  Net  Profits  of  a  business  which  might  legally  have  been  used 
for  dividend  purposes  but  which  the  directors  have  reserved  or  capitalized 
for  the  time  being  instead.  Such  reserves  are  not  usually  invested  in  any 
"ear-marked"  fund  outside  the  business,  but  as  a  rule  are  kept  within 
the  business  itself,  havini;  been  absorbed  as  part  of  the  Net  Ass.ts  of  the 
concern.  In  the  Balmce  Sheet  Reserve  account  always  appears  on  the 
Liability  .side  and  should  indicate  the  amount  by  wh'ch  the  total  Asseta 
exceed  the  total  Liabilitica  plus  Capital  Stock  paid  in ;  in  other  words,  by 
whatever  name  't  may  be  known,  it  is  really  the  undivided  Net  Profits  of 
a  businesa.  It  is  frequently  s-  o'en  of  as  a  Reserve  Fund,  bat  the  writer 
is  of  the  opinion  th,it  the  meaning  of  the  term  is  better  understood  by 
the  omission  of  the  word  "Fund." 

The  entry  to  be  mnde  when  a  certain  proportion  of  the  Net  Profits  is 
set  aside  as  a  Reserve  is  as  follows : — 


DIVIDKNUS  ANIJ  RESEKVK.S.  tl 

Prnfiland  1.,,^,  ^^^ 

To  Re,erv-  ,,^„,, 

Bj  rwilutior  of  th.  diwtcr.  1  mim  of  $a,(K»i  ,„  r.rripd  to  th.  .  .«  rvi' 
..•c..i.i,t  out  of  tb.  Nhi  l>r.,(lu  for  Ih,  ,,.r  .ndinj  D.r    31    "m 

If  at  th.'  vna  of  thr  fullowinB  yrar  thf  ,|ir,r  s  found  it  nrrrsMir,  i„ 
UK  purt  of  this  Rnrrvc  to  nff.rt  ip^cial  lossc,  or  to  ]»\p  pay  thr  custom, 
arv  dividend,  thr  intry  would  be :  - 

Reserve   « 

$1,500 

To  i'rofit  and  Loss  $1  too 

b.  .Vp'i^"i:''dr,!s;;d"r"p',.^,':.'j""""  •"°''"' ''  «rd.r  „f  di;.ctor.  .„ 

l««Mrr.  lor  Bid  Debt.,  .tc.  The  term  Reserve  i.  aUo  u,..l  i„  thr 
.ensc  of  a  provision  aKain.l  pictcd  or  .-slimat.d  losses  which  must  he 
allowed  for  before  the  true  ..  t  Profit  of  the  busines.  can  be  ascertained 
Under  this  class  would  come  "Reserve  for  Bad  Debts,''  "Reserve  for 
Depreciation  of  Machinery,"  etc.  Such  Reserves,  instead  if  a-,p«ari„ - 
on  the  Liability  side  of  the  Balance  .Sheet,  a-e  deducted  from  the  ^ross 
•mount  of  the  Assets  to  which  ihey  respectively  apply ;  for  instanc  •  if 
the  total  amount  of  Book  Debts  per  Ledjre  ,-  e  $ft,ooo  and  $600  were 
the  Reserve  for  Bad  Debts,  the  As-et  in  tl  <alance  Sheet  would  be  es- 
tended  at  $5,400.  The  entry  would  first  be  put  throu-h  the  Journal  as 
follows : — 

Profit   and    Los,    ,g^^ 

To  Reserve  foi   Bad  Debts  .xi.oo 

Wrote  nt  1600  as  a  prorision  affsiDst  Bad  Debts. 

Under  no  consideration  must  the  separate  individual  Ledger  accounts 
be  wnlten  down;  the  provision  is  only  intended  "to  apply  to  the  accounts 
m  the  aggregate.  Bad  Debts,  as  they  are  definitely  ascertained  from  time 
to  time,  should  be  kept  in  a  special  Bad  Debts  account  which  is  subse- 
quently closed  at  the  end  of  the  year  into  th,-  Reserve  fo.-  Bjd  Debts 
account  or  vice  versa. 

Ue  will  now  assume  that  in  the  year  following  the  one  in  which  wc 
have  made  the  entry  crediting  Reserve  for  Bad  Debts  for  $600,  that  the 
loss  through  Bad  Debts  amounted  to  $460,  broutrht  about  in  the  follow- 
mg  manner:  \Vm.  Smith  owed  $j,ooo  but  compromised  at  77  cents  on 
the  dollar.     At  the  time  of  settlement  the  following  entry  would  be  made  : 

Cash  (in  Cash   Book)  $1,, 40.00 

B»1  Debts  ^^^ 

To  \Vm.    Smith  $j,ooo.oo 

The  Bad  Debts  account  now  .shows  a  debit  of  $460,  and  if  there  were 
no  Reserve  for  Bad  Debts  account  it  would  be  closed  at  the  end  of  the 
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year  into  Profit  and  Loss,  but  as  we  have  $600  at  the  credit  of  Reserve  for 
Bad  Debts  an  entry  would  be  made  at  the  end  of  the  year,  transferring 
sufficient  from  this  account  to  offset  the  $460  loss  as  fallows : — 

Reserve  for  Bad  Debts  $460.00 

To  Bad  Debts  $460.00 

This  would  close  Bad  Debts  account  and  leave  $140  still  at  the  credit 
of  Reserve  for  Bad  Debts.  If  the  losses  from  this  source  during  the  year 
had  been  $1,000,  which  is  greater  than  the  whole  amount  reserved  by 
$400,  the  following  entry  would  have  been  made  at  the  end  of  the  year  :— 

Reserve  for  Bad  Debts   $600.00 

To  Bad  Debts    $600.00 

This  would  transfer  the  whole  amount  reserved  to  the  Bad  Debts  ac- 
count, which  would  still  have  a  CMt  excess  of  $400  and  would  be  closed 
into  the  Profit  and  Loss  as  follows  : — 

Profit  and   Loss    $400.00 

To   Bad  Debts   $400.00 

Sometimes  losses  of  this  nature  are  charged  directly  to  the  Reserve 
'or  Bad  Debts  account,  instead  of  being  carried  to  a  Bad  Debts  account, 
out  it  is  obvious  that  the  losses  of  different  years  can  be  more  readily  com- 
pared by  keeping  the  two  accounts. 

Examination  Questions. 

128.  The  Toronto  Woodenware  Co.,  Limited,  having  a  Paid-up 
Capital  of  $40,000,  ends  its  first  business  year  with  a  Net  Profit  of  $5,000. 
The  directors  declare  a  Cash  Dividend  of  5  per  cent,  and  a  Stock  Dividend 
of  s  per  cent.,  and  order  the  balance  of  the  profits  to  be  transferred 
to  a  Reserve  account.  The  required  cheques  and  stock  certificates  are 
issued  a  week  later.     Make  all  the  entries. 

139.  Before  providing  anything  for  possible  Bad  Debts  in  the  ensuing 
year,  a  company's  Revenue  account  showed  a  Net  Profit  of  $9,000.  It 
was  decided  to  set  aside  $1,200  -as  a  Reserve  for  Bad  Debts,  after  which 
a  Cash  Dividend  of  6  per  cent,  and  a  Stock  Dividend  of  5  per  cent,  were 
declared  on  a  Paid-up  Capital  of  $60,000.  The  cheques  and  stock  cer- 
tificates were  issued  in  due  course.     Make  the  required  Journal  ent'ies. 

130.  The  foregoing  company  in  its  next  business  year  incurred  the 
following  losses  through  Bad  Debts : — 

Note  against  Geo.  Green  tor  $350— Settled  at  30  per  cent,  of  its  face. 

Note  against  W.  Stewart  for  $260— Settled  at  40  per  cent,  of  its  face. 

Account  against  Thos.  Brown  for  $450 — Settled  at  60  cents  on  the 
dollar. 
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Show  entries  made  at  the  time  of  settlement,  also  those  made  at  the 
end  of  the  year  previous  to  making  the  company's  Annual  Financial  State- 
ment. 

131.  The  Elgin  Grocery  Company  is  incorporated  with  an  Authorized 
Capital  of  $50,000  divided  Into  1,000  shares  of  $50  each.  Geo.  Elsin 
subscribes  and  pays  for  400  shares  and  is  given  30  shares  for  his  services 
as  promoter.  The  other  subscribers  pay  cash  in  full  of  their  subscrip- 
tions  as  follows:  Jas.  Watt,  80  shares;  T.  King,  75  shares;  S.  White, 
I30  shares;  G.  Hood,  90  shares;  Wm.  Smith,  60  shares;  and  D.  Brown,' 
40  shares.  At  the  end  of  the  year  the  books  of  the  company  show  a  Net 
Profit  of  $8,000.  The  directors  decide  to  write  $1,000  off  the  Organiza- 
tion account,  to  declare  a  dividend  of  10  per  c.;nt.  on  the  Paid-up  Capital 
and  to  carry  the  balance  of  the  profits  to  Reserve  account.  Make  Journal 
entries  at  the  commencement  and  at  the  close  of  the  year. 

13J.  A  company's  Net  Profits,  before  making  any  allowance  for  De- 
preciation, etc.,  amount  to  $30,000.  It  is  decided  to  write  ji  per  cent, 
off  Machinery,  listed  at  $4,000.  and  20  per  cent,  off  Patterns  which  cost 
$S,ooo.  Ten  per  cent,  is  also  deducted  from  Book  Debts  and  Bills  Re- 
ceivable amounting  to  $16,000  to  create  a  Reserve  for  Bad  Debts.  The 
rest  of  the  profits  are  distributed  in  the  form  of  a  Cash  Dividend  of 
$14,400  and  a  Stock  Dividend  for  the  remainder.  Make  Journal  entries. 
133  The  total  Paid-up  Capital  of  the  Newmarket  Woodenware  Co.. 
Limited,  consists  of  3,000  shares  of  Preference  Stock  and  1,000  shares  of 
Common  Stock,  of  $100  each,  the  former  bearing  6  per  cent.  Preferential 
Cumulative  Dividends.  At  the  end  of  the  first  year  the  Net  Profits  amount 
to  $18,000;  after  paying  the  dividend  on  the  Preference  Stock,  and  carry- 
mg  $2,000  to  a  Reserve  account,  the  remainder  is  distributed  as  a  Dividend 
on  Common  Stock.  At  the  end  of  the  second  year  the  Net  Profits  amount 
to  $7,000,  so  the  Reserve  account  is  closed  and  $9,000  distributed  among 
the  Preference  shareholders.  The  third  ycir's  profits  amount  to  $i«,ooo; 
the  dividends  due  upon  the  Preference  Stock  are  paid  and  the  balance  dis- 
tributed as  a  dividend  on  Common  Stock.  Make  Journal  entries  required 
at  the  end  of  each  year. 
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BONDS  OR  DEBENTURES. 

Bonds  or  Debentures.  Bonds  or  debentures  issued  by  a  company 
are  instruments  given  under  the  seal  of  the  company,  containing  a 
covenant  to  repay  the  principal  sum  for  which  the  company  therein  ad- 
mits indebtedness,  together  with  interest  thereon  at  a  stated  rate.  They 
are  usually  secured  by  mortgages  on  the  company's  property  made  in 
favor  of  trustefs  appointed  for  the  purpose,  and  are  issued  subject  to 
such  conditions  as  may  be  endorsed  upon  the  debentures.  Debentures 
secured  in  this  way  are  commonly  known  as  Mortgage  Bonds  and  the 
holders  are  really  preferential  creditors  of  the  company  issuing  them. 

Debentures  may  be  subdivided  into  "Registered  Debentures"  and 
Debentures  to  Bearer."  Registered  Debentures  are  those  which  are  ex- 
pressed to  be  payable  only  to  the  registered  holdei-  and  to  effect  a  change 
of  ownership  the  transfer  must  be  duly  registered  with  the  company. 
Debentures  to  bearer  are  payable  to  the  bearer  thereof  and  pass  by  simple 
delivery  without  registration  or  assignment. 

Debentures  may  flso  be  classified  as  Redeemable  or  Terminable  de- 
bentures and  Irredeemable  or  Perpetual  debentures.  The  former  are  those 
which  provide  for  the  repayment  of  the  principal  sums,  while  the  latter 
are  repayable  only  on  default  of  payment  of  interest  or  on  the  winding- 
up  of  the  company.  Debentures  may  be  issued  at  par,  at  a  premium,  or 
at  a  discount,  but  are  redeemable  at  par  at  maturity. 

Bookkeeping  Entries.  The  bookkeeping  entries  connected  with  the 
issue  of  bonds  are  comparatively  simple  and  are  given  in  connection  with 
the  answers  to  the  problems  which  follow.  The  same  general  rule  applies 
as  for  the  issue  and  payment  of  promissory  notes,  namely,  credit  the  ac- 
count representing  them  for  their  face  value  when  issued  and  debit  the 
same  account  for  their  face  value  when  redeemed. 

Ex.  Ques.  134.  A  company  sold  at  par,  5  per  cent,  mortgage  bonds 
aggregating  $15,000.     Make  entry. 

Ans.— The  Cash  received  is  $15  000,  which  is  also  the  face  of  the 
bonds  issued.     Enter  as  follows  :— 

Cash  $15-000 

To  Mortgage  Bonds  Payable  $15,000 

S.1M  $15,000  Fire  jn-f  «nt.  >>oiiiIe  at  par. 

Ex.  Ques.  135.  Sold  at  104,  Mortgage  Bonds  hearing  jt  per  cent, 
and  aggregating  $15,000.     Make  entry. 
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Ans.— The  Cash  received  in  this  case  is  $15,600,  covering  the  face  of 
the  bonds,  $15,000,  and  the  premium,  $600.     Enter  as  follows  :— 

^"''  $15,600 

To  Mortgage  Bonds  Payable  $15,000 

To  Premium  on  Bonds  600 

Sold  Si  par  cent,  bonds  aggregating  JIS.OOO  at  104, 
En.  Ques.  136.   Sold  $15,000  of  4  per  cent,  bonds  at  98.     Make  entry. 
Ana.— The  Cash  received  is  $14,700,  being  face  of  bends,  $15,000, 
less  $300  discount.     Enter  as  follows  : 

^^  $.4,700 

Discount  on  Bonds  ,00 

To  Mortgage  Bonds  Payable  tiSiOOo 

Sold  $15,000  of  4  per  cent,  bonda  at  98. 

Ex.  Ques.  137.  Bonds  aggregating  $3,000  were  redeemed  to-dav. 
Make  entry. 

Ans. — When  bonds  are  redeemed  at  maturity  the  account  represent, 
ing  them  must  be  debited  for  their  face  value,  as  follows  ;— 

Mortgage  Bonds  Payable  $3,000 

To  Cash  ; j3_ooo 

Sedeemed  13,000  Bonds  doe  today. 

Bonds  are  frequently  issued  with  coupons  for  the  interest  attached ; 
such  bonds  are  known  as  Coupon  Bonds.  These  coupons  are  torn  off  as 
they  fall  due  and  presented  for  payment;  the  entry  in  surh  cases  be- 
ing:— 

Debenture  Interest  StKO 

To  Cash    j.jo 

Paid  6  per  cent.  Debenture  Coupons  due  today. 

The  coupons  are  filed  away  as  vouchers  for  all  payments  made  in  this 
way.  The  debentures  themselves  when  redeemed  are  also  filed  as  evi- 
dcnccs  of  payment. 

Examinitioii  Qaestioni. 

138-  Define  and  distinguish  between  the  following  ; 

(a)  Terminable  Debentures  and  Perpetual  Debentures, 
(ft)  Registered  Debentures  and  Debentures  to  Bearer. 

139.  State  the  conditions  under  which  debentures  may  be  issued  by 
companies  working  under  the  Ontario  Companies  Act. 

140.  Explain  and  illustrate  the  entries  10  be  made  when  bonds  are 
sold  at  par,  at  a  premium,  or  at  a  discount. 
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CHAPTER  XVI. 
COMPANY  FINANCIAL  STATEMENTS. 

Financial  Statcmcnti.  At  the  end  of  each  year,  and  sometimes  more 
ft  equently,  Joint  Stock  Companies  compile  from  their  books  financial  state- 
ments, showing  the  condition  of  the  business  at  that  particular  time  and 
its  profit  or  loss  for  the  period  just  ended.  These  statements  vary  some- 
what in  form  according  to  the  nature  and  extent  of  the  business,  but 
generally  consist  of  a  Profit  and  Loss  account  and  a  Balance  Sheet.  Ihe 
Profit  and  Loss  account — sometimes  called  the  Revenue  account— shows 
tfie  earnings  of  the  business  alongside  the  expenditure,  the  difference 
between  the  two  sides  being  the  Net  Profit  or  Net  Loss  for  the  year.  It 
should  be  divided  into  at  least  two  sections  for  the  purpose  of  enabling 
the  manufacturer  or  merchant  to  make  useful  comparisons  from  year  to 
year,  and  to  locate  more  readily  the  causes  of  any  noticeable  increase  or 
decrease  in  the  year's  net  earnings. 

Tli«  Trading  Account.  The  first  section  of  the  Profit  and  Loss  account 
of  the  business  of  a  non-manufacturing  trader  is  the  Trading  account. 
On  its  debit  side  it  shows  the  total  cost  of  the  goods  received  into  stock, 
made  up  of  the  inventory  carried  over  from  the  previous  period  and  the 
purchases  for  the  current  period  plus  freight  and  duty,  less  returns ;  on 
the  credit  side  it  shows  the  sales  of  the  period  less  returns,  to  which  must 
be  added  the  value  of  the  goods  remaining  unsold ;  the  difference  between 
the  debit  and  credit  sides  then  gives  the  Gross  Profit  of  the  business. 
In  cases  where  the  figures  are  to  be  used  for  the  purpose  of  compiling 
comparative  percentage  statements,  it  is  advisable  to  deduct  the  amount 
of  the  unsold  goods  from  the  debit  side  instead  of  adding  it  to  the  credit 
side,  thus  showing  the  actual  cost  of  the  goods  sold  in  contrast  with  the 
sales,  as  per  following  form  : — 

Cr. 


Dr. 

Goods  on  hand,  Jan.  i. 

Purchases  for 

year  $186,000 

Freight  and  Duty  4,500 


Trading  Account. 
$20,000.00     Sales  for  year $235,ooo.( 

190,500.00 


$210,500.00 
Deduct  inventory,  Dec.  31    19,000.00 


Total  cost  of  goods  sold. $191,500.00 
Gross  Profit  43,500.00 


$235,000.00 


$235,000.00 
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Trading  Account.  ,• 

Stock  oa  hand,  Jan.  , $8,o<x,     Sales -„ 

Purchases  to  Dec.  31. $29,000  »».S0o 

Kreight  and  Duty  ...     2,800 

^^^   .2,Soo 

Factory  Expenses   ,,500 

n  J       .  «53.8oo 

Ueduct  inventory,  Dec.  31...   10,000 

Total  cost  of  goods  sold  ...$43,800 
Gioss  Profit  ^^^^^ 

$66,500  "ITT 

__^  $66,500 

The  Maaufacturloi  Account.  The  first  section  of  the  Profit ^^^dTZ 
account  .„  a  manufacturing  business  is  termed  the  Manufacfuring  a"co»t 
and  may  b.  kept  merely  for  the  purpose  of  ascertaining  the  actual  "si 
of  the  goods  manufactured,  or,  if  desired,  so  as  to  shL  the  tofitTn 
manufacturing,  as  distinguished  from  the  profit  on  tradi^.  When  Jp" 
o  show  actual  cost  only,  the  Manufacturing  account  includes  oT  its  debU 

Us  credit  s?  T""'  T  '"'  ■="'  "'  '"'  ^°«"  manufactured  and  o 
Irial  and     1,        '"^""'''''"""^  '-'"""y-  which  consists  of  raw  ma- 
enal  and  goods  m  process  of  manufacture.     The  difference  between  X 
two  s^es  constitutes    the   manufacturing  cost   of  the  output    whLh  ^ 
earned  to  the  debit  side  of  the  Trading  Account,  as  shown'      r.tat 
ments  prepared  from  the  transactions  given  below;- 
Inventories,  Jan.   ist:— 

Raw   Material    „ 

Unfinished   Goods °° 

Finished  Goods  *°° 

4.500 

Purchases:—  7-'°° 

Raw   Material    jg 

Finished  Goods  

3.000 

8  9'°~ 
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Freight  and  Duty  : — 

On   Raw  Material   $i,8oo 

On   Finished  Goods   9°° 


3,700 

Wages    4.000 

Factory    Expenses    4°** 

Sales    >8.«» 

Inventories,  Dec.  jist: — 

Raw  Material    $2,500 

Unfinished  Goods 800 

Finished  Goods    St^oo 

Dr.  Manufacturing  Account.  ^^' 


Inventory,  Jan.  ist : — 

Raw  Material  $2,300 

Unfinished  Goods  .       400 


$2,700 


Purchases  of  Raw 

Materia)   $6,000 

Freight  and  Duty  .    1,800 


Wag-es 

Factory  Expense.. 


7,800 

4,000 

400 


$14,000 


Inventory,  Dec.  3i5t  :— 

Raw  Material   $2,500 

Unfinished  Goods  .       800 


$3,300 


Cost  of  goods  manufac- 
tured ,  transferred  to 
Trading   Account 11,600 


$14,900 


Dr.  Trading  Account.  Cr. 

Inventory  of  Finished  Goods,  Sales  for  year  $18,000 

Jan.   1    $4*500 

Cost  of  Goods  Manufacturec^ 
during  the  year,  per  Man- 
ufacturing  Account 11,600 

Purchases  of  Finished 
Goods    $3,000 

Freight  and  Duty 900 

3,900 


$30,000 
Deduct  inventory  of  Finished 

Goods,    Dec.    31    5,600 

$14,400 
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■"'■  Trading  AccovKT.  —  Continiud.  Cr. 

(iross   Profit  transferred   to 

Profit  and  Loss  account...     },tjoo 

-TT-r— ^—  •IB.OOO 

If  the  manufacturer  desires  to  separate  the  Manufacturinir  ProfiTfro^ 

for  the  purpose  „,  .ilustration,   that  the  ^o«,s  shown  in  the    foregoinJ 
Manufacturuig  account  have  been  transferred  to  the  Trading  accoun"  a^ 

be  a  7"7       '"•''°-  '""'""  "'  "•  "•-■•-'  ■=»••  «-..«oo    .herTwouW 

H  J.  u"     """""'^   P™"'  '■'  «'-''*°-  •"«   'he  Trading.  pr;fi,   would  be 

reduced  by  exactly  the  same  amount  and  would  then  show  a   Tr  din^ 

wTrds",    *';*"■'"'-■'   "'  ^-^'^-      Bo'H  "f  .hese  profits   blj  a^  er'- 
wards  transferred  to  .1,..  Profit  and  Loss  account,  the  same  final  fcsult  is 

seZ'a    lvta■/^"  "l  ^'f" "'""-' ""^  P™"'  »=«'  -  been  co     d     d 
separately  at  all.     In  order  that  the  distinction  between  .l„se  t«„  ,n..- 

may  be  more  readily      derstood,  the  Manufacturing  and  Trading,  a-  ou.u' 

for  the  same  transactions  are  here  shown  i.  -he  'o.m  jlM^^e^ib;";- 

Manufacturisg  Account.  Ck 

'T'°M^'":r=~  Output    charged    to   Trad- 

RawMatenal .,300  ing  Account  $„  ,^ 

Unfinished  Goods   .     400  »'3,340 

$3,700 

Purchase    of    Raw 

Material    $6,000 

Freight  and    Duty.    i,Soo 

7,800 

^^'ase'    4,000 

Factory  Expense   400 

$14,900 

r>educt  inventory,  Dec.  31  : 

Raw  Material  $3,500 

Unfinished  Goods  ..     800 

3.300 

Manufacturing  Cost  $11,600 


^i 


m 

r 
i 


100  JOINT  STOCK  COMPANY  ACCOUNTS. 

Dr.  ManufactuhiN')  Account. — Continued. 

Manufacturing  Profit  carried 
to  Profit  and  Loss  account     I1740 


Cr. 


«>3.340 


•13.340 


Dr. 


Trading  Account. 


Inventory    Finished    Goods,  S:  Ic«  for  year 

Jan.    ist   $4i5<'0 

Output  from  factory  for  year.    13,340 
Purchases  of  Finished 

Goods    $3,000 

Freight  and  Duty    ...     900 

3.900 


Cr. 

..$18,000 


$21,740 

Deduct  inventory  Manufac- 
tured Goods  on  hand  Dec. 
31    5.600 


$16,140 


Trading    Profit    carried    to 

Profit  and  Loss  account...     1,860 


$18,000 


$18,000 


The  Profit  and  Loss  Acconct.  After  the  Gross  Profit  has  been  trans- 
ferred from  the  Trading  account  to  the  credit  side  of  the  Profit  and  Loss 
i.'^count,  the  latter  is  then  debited  with  the  remaining  expenditure  items; 
the  difference  between  the  two  sides,  as  it  then  stands,  will  show  the  Net 
Profit  or  the  Net  Loss  for  the  year.  Even  this  portion  of  the  Profit  and 
Loss  account  is  sometimes  subdivided,  as  for  instance,  when  there  are 
special  profits  or  losses  arising  from  investments  outside  the  business 
proper  or  when  a  Profit  and  Loss  balance  has  been  carried  over  from  a 
previous  year.  The  Profit  or  Loss  arising  from  the  legitimate  business 
of  the  concern  during  the  period  covered  by  the  statement  should  he 
shown  distinctly  in  any  event ;  if  any  other  Profits  or  Losses  are  to  be  in- 
corporated, this  should  be  done  in  a  separate  section  of  the  statement. 
The  following  shows  the  application  of  this  principle : — 
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'•  Pkopii  «nd  Loss  Account.  cr. 

c'r*;"' *''5°°  t;™"  •'rafit  from  Tradini; 

,n.r„e. ^'^''      ''"°""'  »'4.ooo 

Advertising' ::.:.:.:,:::",,;~    "'•«"'""'■•  P-^hases  .,;oo 

General    Eicpensc  (joo 

Discounts  on  St.les  cjor 

(8,  IOC 
Net  Profit  for  year  carried 
••o*"  $7,600 

*'S-^°°  tis,7oo 

Dividend  No  9,  6  per  cent.  $6,000    Surplus  P.ofit.  from  last  veaT*,^ 

BalT       ""^; ''^°°    ^"^   ^'°^'   for  year  brought 

Balance  carried  forward  to                    down 
net'  year  ,_,„<,  ?.«» 

$9,600 
Dtpartmcntal  Tradintf  Accounts     Tt.  ..  j      . 

one.  I,  ,  not  sufficient  to  know  whether  the  business  a,  a  wloferry 
2  or  no.  the  accountant  must  be  able  to  show  from  his  book  how  each 
department  stands  whether  i,  is  making  money  or  losing  it.  To  do  this 
he  must  treat  each  department,  as  far  as  possible,  as  a  s^arate  busine 

"ste'ad  ofTh  """T^^"'"^'^-    '"  ""■""'"'•'  -  Annua.  Staemen 

mstead  of  showmg  one  Trading  Account  he  will  hav.  one  for  each  depart 
ment.  all  of  wh.ch  will  be  closed  into  the  same  general  Profit  »JT 

running  the  department  both  direct' and  ilrc^  U  fs  ^ra  wX";  ^o' 
determme  the  best  method  of  apportioning  indirect  charges  against'th^ 
dep  rtment ;  each  business  has  to  adopt  the  plan  best  suhed  to  "par! 
tc^r  cond,t.on,.  Take  the  item  of  Rent,  for  instance;  this  mL  t^ 
d.v.ded  ,n  proportion  to  the  floor  space  occupied  bv  th,  different  Za^ 

the  Sales.     The  salaries  pa.,1  to  the  clerks  of  the  various  departments 
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are  a  direct  chari^F,  but  the  coit  nf  manai^cmcnt,  advertUlnt;,  delivery  of 
goods,  etc. ,  would  probably  be  apportioned  accordinif  to  the  Sales.  These, 
however,  are  matters  for  the  directors  or  managers  of  the  concern  to 
decide,  .illhough  the  opinion  of  the  accountant  would  doubtless  be  accepted 
in  most  cases. 

l'"or  each  dcpurtment  a  separate  Trading;  Account  similar  to  the  follow- 
ing would  be  made  out : — 

Or.  ThaDIVI'.  .XccOI'ST,    DhF.SS  ThWUS   Br.PAHTMEST.  Cr. 


Inventory,  Jan.   ist   $30,000 

Purchases    $60,000 

Freight  and  Duly  .     9,600 

69,(100 


.Sales   $100,000 


$99,600 
Deduct  inventory,  Dec.  ,^ist    25,000 

$74,.)00 
Gross  Prolit  carried  down  .     25,400 

$100,000 


$100,000 


Sal.Ties $5,ooo    (Iross  Prolit  brought  down.$l5,400 

Depiirtment  I-\pcnses  1,000 

Propt>rtion  of  rer.t  3,000 

Proportion  of  ^jeneral  Ex- 
pense          3,500 


$ii,.soo 
Net  Profit  of   Department 
carried  down  to  General 
Profit  and  Loss  account.     13,900 


$25,400 


$25,400 


ualuce  Skeets.  A  Balance  Sheet  is  a  statement  of  the  assets  and  lia- 
bilities of  a  business,  arranged  in  such  a  way  as  tp  show  clearly  the 
financial  position  of  the  loncern  at  a  particular  time.  The  English  form 
of  Balance  Sheet  (that  i^  the  arrangement  of  the  Liabilities  on  the  left- 
hand  side,  and  the  Asset-  on  the  right)  is  the  one  in  most  general  use  in 
Canada  and  the  United  Urates,  although  a  freat  many  account-nts  pre- 
fer to  reverse  the  order  b.   putting  the  Assets  on  the  first  page  and  the 
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BaLANCI    ShKT,     D»ri,M,„     „„,     ,906. 


I.IAHII.ITIES. 

Capiul : — 

1,600  shares,  (ully  paid. f  160,000 
Crfdilorj  : — 
On  Open  Account  $12,000 
On   Bills  Payable  15,000 

D  »7,ooo 

Kesfrve  .Account  10,000 

Profit  and  Lo.«s  Account.       ig.us 


AaiiTi. 

Factory  Premises  $50,000 

Plant  and   M.irhin- 

"y $6.5,000 

L«s»  7J  per  cent. 

Depreciation...     4.875 

— —    6o,iJ5 

Patent  Riffht.,  ,,000 

Stock  in  Trade  ,9,000 

Debtor!  :— 

On  Open   Account.. $6,000 
On  Bills  Receivable  40,000 


$3i6,ia5 


$46,000 
Less  Provision  for 
Bad  Debts  i,joo 


$416,125 


on  b!L^  Sh    ,       .  "ndtrstanding  of  the  foregoing  explanation 

an.!e  "r,he  M,'  "'  ■'"  T,"""''  '^  '"""""'  "^  """y-K  carefully  ,he 
answer  ,0  the  follow.nR  problem  which  appeared  on  the  Intermediate 
bookkeepmg  paper  at  the  .906  examinations  of  the  Institute  of  Chart- 
ered  Accountants  of  Ontario:— 

From  the  foUowinK  Trial    Balance  of   30th    June.    ,90,,    prepare  a 


Cash   on  hand    and  in   bank 

Sales  

Raw  materials  


'     '°9-6- 
•,483.00 


•  ■49,438.20 
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Partly  nMnuficliircd  food*  11,570.00 

Minufacturcd  yuodj   7,496.00 

Kcturni  from  cuitomeri 764.19 

Bank   fnr  udvancci   

DUcouali  allowed  cuitomen  3,387.10 

Bills  receivable 11,007.09 

Accounli  receivable   7,09S''3 

Purrhaiea  48,760.00 

Discount!  received  on  purchaica 

Factory   wages   18,647.00 

Sundry  creditors  

Lan'     ind  buildings  15,000.00 

Moi.      :c  account  (int.  paid)  

Goodwill     100,000.00 

Taxes    161.50 

Light,  heat  and  power  491.00 

Advertising    4,786.00 

Capital  stock  

Travellers'  salaries  and  expenses 6,490.18 

Freight  in 970.47 

Plant  and  machinery  5,000.00 

Repairs   650.76 

Interest  and  bank  charges  1,340.75 

Reserve  account  (depreciation)  

General  expanses  1,845.14 

Profit  and  l<)-.H  account  

Salaries,  office  and  warehouse  15,400.00 

"        Factory  superintendent    1,500.00 

"        Muitagement 5,0"  00 


lio,ooaoo 


75''J 


1,688.17 


7,500.00 


100,000.00 


1,876.58 


<373.»56-o8  $373,156.08 


3^  per  cent,  depreciation  on  plant  and  machinery  and  buildings  and 
land  to  be  reserved.  Charge  factory  $1,000  for  rent.  Taxes  for  year, 
$367,  not  paid.  Insurance,  $160,  paid  ist  April,  1905.  I'-iiths  light, 
heat  and  power  chargeable  to  factory.  Inventory :  R-iw  material,  $1,870; 
partly  manufactured,  $1,960;  manufactured  goods,  $6,400. 


D.. 


Manufacturing  Account. 


Cr. 


Inventory,  30th  June,  1904 ; — 
Raw  Material.  $1,483 


Inventory,  30th  June,  1905 : — 
Raw  Material.  $1,870 
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^'  MANiiTACTiKtNr.  Account. —Cun/i,,^ 

PirilyM.nur.c.  |       Partly  M.nulac 

lured  Good.^^  !  ,u„j  ^ood,   1,960 

^""l""'  48.7«o'ooi  Co.t<,IG,«d,M.li;if^    •4.«.1o.oo 

f^"""  '" 970.47;      lured     during    ywr, 

):"•"  18,647.001       Iramrerred  to  Trad- 

LiKhl,  Heal  and  Power  ini;  Account  8j 

(ii-iithi  of  total  cost)         451.00 

"'P*'"   650.76 

Salary  of  Factory  Super- 

intendent  ,,joo  00 

Rent    charged   againat 

'"'°'y   1,000.00 

Depreciation  on  .Machin- 
"y.J»  per  cent ,jj.oo 


•'i 


Dr. 


•87.i57a3 


TaAoiNo  Accoi;nt. 


W7.157J.I 


Cr. 

**"'"  •149.43820 

Leaa  Returni  764.19 


Inventory,  30th  Jan.,  1904:— 
Manufactured  Goods.      $7,496.00 

Cost  of  Goods  Manufac> 
tured,  as  per  Manu- 
facturing  Account  Ra  ^3>-  11  '    ,  . 

■  '■'■"'""■■        "'S'r-JJ   Inventory, 'Mfd.tiooH., 

30th  June,  1905  .. 


•  148,674,01 
6,400.00 


««9.8;i3.J3 
Oross  Pioht  transferred 
to  Profit  and  Loss  ac- 
"""f  65,^50.78  ' 

*^5S.o74.o.  »i5S,o74.o. 

'                                          Profit  and  Loss.  C> 

Travellers-  Salaries  and  Gross  Profit  from  Trad- 

„,P""'    6.490.18         ing  Account   $6,  „o  78 

Salaries,  Office  and  Ware-  B.^,      1.         j          .  ""S.^So-/" 

ho,..,  """-are  Rent     charged    against 

"""  15.400-00          factory    i  000  on 

Discounts  allowed  cus.  r.-                    „ i.ooo.oo 

>iiiowea  cus-  Discounts  on  Purchases 

^  ">"""  »2,387.io 

■a""  $161.50 

Add  unpaid..  t67.oo  I 
.S28.50  i 
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Profit  and  Ix)ss. — Continued, 


Cr 


Light,    Heat  and   Power 
(1-12  of  total  cost)  ...  41.00 

Advertising-   4,786.00 

Interest  and  bank  charifes     2,340.75 

(/Icritral     Ex- 
penses    $1,845.14 

Less  Insurance 
prepaid  ...       $ig5.ov 

1 ,650. 1 4 

Salary  {>f    Manager 5,000.00 

Oeprec      ion  on  Land  and 

Buildi.igs,  2\  p.c.     ..  375.00 


$38,998.  h7 
Net  Profit  f'lr  year 28,003,24 


$67,001.91 

Total  balance  at  credit 
of  Profit  and  Loss  ac- 
count    $29,881.82 


$67,001.91 


$29,881.82 


Balance  from 

last  year..  $  1,878.58 
Net  Profit  for 

current  year  28,003.24 


$29,881.82 
$29,881.82 


Balance  Sheet  for  the  Year  Endino  June  30,  1905. 


Liabilities. 


Assets. 


Bank   for  .Advances    ...  $10,000.00  I  Cash    on    hand    and    in 

Mortgage  Payable  7,(^00.00         bank   $2,409.67 

Accounts    Payable   2/188.17!    Bills   Receivable    11,007.09 

Unpaid  Taxes  367.00      .Accounts   Receivable   ...  7,095.23 


Capita)  Stock    200,000.00 

Balance    at    credit    of 
Profit  and  Loss  accou.. I    29,881.  i.i 


Land  and  Build- 
ings  $15,000 

Plant  and  Ma- 
chinery         5,000 

$20,000 
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Balance  Sheet  for  the  Year  End.nc  June  30,  tgo5~Conti„u.d. 

Less  Depreciation 

Ki-serve    1,500 


*250.43'i-99 


J 18,500.00 

'■'»<i«'l'    200,000.00 


Insurance  prepaid 
.Stock-in-'i'radc  : — 
Kaw   Material. $2,870 
I'artly  Mfd.    .       1,960 
Manufactured..  6,400 


195.00 


—     11,230.00 
$250,436.99 
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CHAPTER  XVII. 

THE  DOMINION  COMPANIES  ACT  AS  AMENDED  TO   1906. 

An  Act  respecting  flie  Incorporation  ol  Joint  Stock  Companies  by  Letters 
Patent. 


(Assented  to  15th  May,   1902.) 

His  Majesty,  by  and  with  the  advice  and  consent  of  the 
Senate  and  House  of  Commons  of  Canada,  enacts  as  follows : 

SHORT   TITLE, 

Short  title  J    jjjjg  ^^j  ^gjy  ijg  ^jjgj  ^g  ^^^  Companies  Act,  1903. 

APPLICATION  OF  ACT. 

2.  This  Act  applies  to — 
(a)  All  companies  Incorporated  under  it; 
(6)  All  companies  incorporated  under  the  Companies  Act, 
chapter   119  of  the  Revised  Statutes,  or  to  which 
that  Act  applied  before  the  passing  of  this  Act,  ex- 
cept loan  companies. 

INTERPRETATION. 

inierpretation.  3.  In  this  Act,  and  in  all  letters  patent  and  supplementary 
letters  patent  issued  under  it,  unless  the  context  otherwise  re- 
quires,— 

■Company."  j^j  -j-j^g    expression    "the    company"  or   *'a    company" 

means  any  company  to  which  this  Act  applies ; 

■'tindertak-  (ft)  The  expression  "the  undertaking"  means  the  business 

of  every  kind  which  the  company  is  authorized  to 
carry  on; 

;;^i^ei}tate."  ^^j  fj^g  expression  *'real  estate"  or  "land"  includes  mes- 

suages, lands,  tenements  and  hereditaments  of  any 
tenure,  and  all  immovable  property  of  any  kind ; 

"Shareholder.*  (d)  The  expression  "shareholder"  means  every  subscriber 
to  or  holder  of  stock  in  the  company,  and  includes 
the  personal  representatives  of  the  shareholder ; 

"Manager."  (gj  The  expression  "man.nger"  includes  the  cashier  and 

the  secretary. 
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PRELIMINARIES. 

4.  The  provisions  of  this  Act  relating  to  matters  prelin,- Pre,to,«™.    . 

Z7  ulTT'  "^^  '""="  P"'™'  °'  ''"PPl'nientary  letter, 
patent  shall  be  deemed  directory  only,  and  no  letters  patent 
or  supplementary  letters  patent  issued  under  this  Act  shall  be 
held  vo.d  or  voidable  on  account  of  any  irregularity  in  respect 
of  any  matter  preliminary  to  the  issue  of  the  Utters  patent  or 
supplementary  letters  patent. 

FORMATION  OF  NEW  COMPANIES. 

,J'  J  ^^"''"y  °'  S'^'e  may,  by  letters  patent  under  his  co„p.„,„ 
seal  of  office,  grant  a  charter  to  any  number  of  person,  not  S?iKl  Sfr- 
less  than  five    who  apply  therefor,  constituting  such  persons  K^ST.^ 
and  others  who  have  become  subscribers  to  the  memorandum  ^'..'»V"" 
of  agreement  hereinafter  mentioned   and  who  thereafter  be- 
come  shareholders  m  the  company   thereby  created,   a   body 

which  the  legislative  authority  of  the  Parliament  of  Canada 
extends    except  the  construction  and  working  of  railways  or  ^"''>'"" 
^I«graph  or  telephone  lines,  or  the  business^of  banking  and    ' 
^e  issue  of  paper  money,  or  the  business  of  insurance,  or  the 
business  of  a  loan  company. 

n.ri'lJ^"  ?TT  '"  '^°"""'  "^"^  f™"  "™  'o  «■"=  desi.    ,„, 
nate  the  seal  of  office  to  be  used  by  the  Secretary  of  State  as 
fte  seal  under  which  letters  patent  may  be  granl^d  under  this 

ull  age  of  twenty-one  years,  shall  file  in  the  Department  ot'"""'"""- 

(a)  The  proposed  corporate  name  of  the  company,  which  n.„, 
shall   no,  be   that  of  any  other   known   company, 
mcorporated  or  unincorporated,  or  any  name  liable 
to  be  confounded  therewith,  or  otherwise,  on  public 
grounds,  objectionable; 

(6)  The  purpose  for  which  its  incorporation  is  sought;      P„^ 

(c)  The  place  M,ithin  Canada  which  is  to  be  its  chief  place  ch,.,  ,       , 

of  business;  ^        buXSl,""' 

(d)  The  proposed  .amount  of  its  capital  slock;  cpiu. 
(')  The  number  of  shares  and  the  amount  of  each  share;  sh«. 
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Htuck  tiiki'n 
Hnri  Amount 
paid. 


Niitnt^  not  to  tw 
that  of  »ny 
other  compAoy. 


FwIb  to  be 
ivcfted  in 
It'tU're  pHteat. 


MliiUlcr  mny 
givu  Miiother 
corporate 
ntiiie. 


Notlc«  of  iuue 
of  letten 
patent. 


(/)  The  names  in  full  and  address  and  calling  of  each  of 
the  applicants,  with  special  mention  of  the  names 
of  not  more  than  fifteen,  and  not  less  than  three  of 
their  number,  who  arc  to  be  the  first  or  pruvlsional 
directors  of  the  company ; 

(g)  The  amount  of  stock  taken  by  each  applicant,  the 
amount,  if  any,  paid  in  upon  the  stock  of  each  ap- 
plicant, and  the  manner  in  which  the  same  has  been 
paid,  and   is   held-  for  the  company. 

7.  The  application  may  ask  for  the  embodying  in  the  let- 
ters patent  of  any  provision  which,  under  this  Act,  might  he 
made  by  by-law  of  the  company  or  by  by-law  of  the  directors 
approved  by  a  vote  of  shareholders ;  and  such  provision  so  em- 
bodied shall  not,  unless  provision  to  the  contrary  be  made  in 
the  letters  patent,  be  subject  to  repeal  or  alteration  by  by-law. 

The  application  shall  be  accompanied  by  a  memorandum 
of  agreement,  in  duplicate  under  seal,  both  of  which  may  be 
similar  to — and  shall  in  their  essential  features  conform  to — 
the  Forms  A.  and  Bj  in  the  first  schedule  to  this  Act. 

Before  the  letters  patent  are  issued,  the  applicants  shall 
eitablish,  to  the  satisfaction  of  the  Secretary  of  State,  the 
sufficiency  of  their  application  and  memorandum  of  agreement 
and  the  truth  and  sufficiency  of  the  facts  therein  set  forth,  and 
that  the  proposed  name  is  not  the  name  of  any  other  known 
incorporated  or  unincorporated  company,  or  any  name  likely 
to  be  confounded  therewith ;  and  for  that  purpose,  the  Secre- 
tary of  State  shall  take  and  keep  of  record  any  requisite  evi- 
dence in  writing,  by  oath  or  affirmation  or  by  aolemn  declara- 
tion. 

8.  The  letters  patent  shall  recite  such  of  the  established 
averments  in  the  application  and  memcandum  of  agreement 
as  to  the  Secretary  of  State  seems  expedient. 

9.  The  Secretary  of  State  may  give  to  the  company  a  cor- 
porate name,  different  to  that  proposed  by  the  applicants  if 
the  proposed  name  is  objectionable. 

10.  Notice  of  the  granting  of  the  letters  patent  shall  be 
forthwith  given  by  the  Secretary  of  State  by  two  insertions  in 
the  Canada  Gazette,  in  the  form  C  in  the  first  schedule  to 
this  Act;  and  thereupon,  from  the  date  of  the  letters  patent 
the  persons  therein  named,  and  such  persons  as  have  become 
subscribers  to  the  memorandum  ot  agreement,   or  who  there- 


Kxlstf  Rg  com- 
I'Miifes  may 
apply  tot 
vhmTWTH  under 
ihlq  Act. 
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agency  is  established.  "^  "^'"^  pubiw,^. 

mary  conviction  before  two  justice.  „f  ,1, 

PI.OV,S.<,XS  AS   TO  EXISTING  COMPANIES. 

:^;-i;^ir::r  rr  £rT  ~ 
55cr=~^^SS 

n.aybe  c„n;::rriT:;T::L::rner"'*'"'^^ 

.  at  r„i,H,  bave  been  continued  I  Z'Z.^^'Zrr/lZ 

-r™r::rie:i;'t:-::-rrJv" 
.He  .iabiiity  :T:':^j^r:z:i:t,  ttr  .r-  '""* 

-a.,  ..ain  as  at  .be  ti.e  o,  .be  is,"":"::  L^t p^n^ 

patent  1::'^'^  ZT'  '"'^ ""  '-^  ■-- "'  '-- 

.ers  pa,ent,  ex.lnd    b'e  poweTrfb      '""  ™^'  ""^  '"^  '^'■ 
y  "y         ...        of  the  old  company  or  by  another  name. 


8ub«lNtliig 
comiMtilei  may 
"■■•iy  for 
..-jter*  with 
extended 
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13.  Any  company  incorporateu  under  any  general  or  special 
Act  of  any  of  the  Provinces  of  Canada,  and  any  company  duly 
incorporated  under  the  laws  of  the  United  Kingdom  or  of  any 
foreign  country  tor  any  of  the  purposes  or  objects  for  which 
letters  patent  may  be  issued  under  this  Act,  and  bein^  at  the 
time  of  the  application  a  subsisting  and  valid  corporation,  may 
apply  for  letters  patent  under  this  Act,  and  the  Secretary  of 
State,  upon  receiving  satisfactory  evidence  that  the  Act  of  in- 
corporation or  charter  of  the  company  so  applying  is  valid  and 
subsisting  and  that  no  public  or  private  interest  will  be  preju- 
diced, may  issue  letters  patent  incorporating  the  shareholders 
of  the  company  so  applying  as  a  company  under  this  Act,  limit- 
ing, if  necessary,  the  powers  of  the  said  company  to  such  pur- 
poses or  objects  as  might  have  been  granted  had  the  sharehold- 
ers applied  in  the  first  instance  to  the  Secretary  of  State  for  let- 
ters patent  under  this  Act,  and  thereupon  all  rights  and  obli- 
gations of  the  former  company  shall  be  transferred  to  the  new 
company,  and  all  proceedings  may  be  continued  or  commenced 
by  or  against  the  new  company  that  might  have  been  continued 
by  or  against  the  old  company ;  and  it  shall  not  be  necessary  in 
any  s  h  letters  patent  to  set  put  the  names  of  the  sharehold- 
ers ;  and  after  the  issue  of  the  lettess  patent  the  company  shall 
be  governed  in  all  respects  by  the  provisions  of  this  Act,  ex- 
cept that  the  liability  of  the  shareholders  to  creditors  of  the  old 
company  shall  remain  as  at  the  time  of  the  issue  of  the  letters 
patent. 

(2)  Every  company  desirous  of  obtaining  letters  patent 
under  this  section  shall  first  file  in  the  office  of  the  Secretary 
of  State  of  Canada  a  certified  copy  of  the  charter  or  Act  incor- 
porating the  company,  and  shall  also  designate  the  place  in 
Canada  where  its  principal  office  will  be  situated  and  the  name 
of  the  agent  or  manager  in  Canada  authorized  to  represent  the 
company  and  to  accept  process  in  all  suits  and  proceedings 
against  the  company  for  any  liabilities  incurred  by  the  company 
therein. 

(3)  Every  such  company  to  which  such  letters  patent  have 
been  granted,  when  so  required,  shall  make  a  return  to  the 
Secretary  of  State  of  the  names  of  its  shareholders,  the  amount 
of  its  paid-up  capital  and  the  value  of  its  real  and  personal 
estate  held  in  Canada,  and  in  default  of  making  the  said  re- 
turn within  three  months  the  letters  patent  may  be  cancelled. 


DOMINION  COMPANIES  ACT  AS  AMENDED.  113 

(4)  Notice  of  the  issue  of  such  letters  patent  shall  be  pub- 
lished in  the  Canada  Uazette. 

(s)  The  fees  payable  for  such  letters  patent  shall,  from 
time  to  time,  be  fined  by  the  Governor  in  Council. 

CHANGE  OF  NAMH. 

H.  If  it  is  made  to  appear,  to  the  satisfaction  of  the  Sec- siiniitw »., 
retary  of  State  that  the  name  of  a  company  (whether  given  by  bJ'SfpK!,,. 
the  original  or  by  supplementary  letters  patent,  or  on  amal- lil'."!"' 
gamation)  is  the  same  as  the  name  of  an  existing  incorporated 
or  unincorporated   company,    or  3^  similar  thereto  as  to   lie 
liable  to  be  confounded  therewith,  the  Secretary  of  State  may 
direct  the  issue  of  supplementary  letters  patent,  reciting  the 
former  letters  and  changing  the  name  of  the  company  to  some 
other  name  which  shall  be  set  forth  in  the  supplementary  let- 
ters patent. 

15.  When  a  company  is  desirous  of  adopting  another  name,  co,np.„;,.„ 
the  Secretary  of  State,  upon  being  satisfied  that  the  change  oftmj.""" 
desired  is  not  for  any  improper  purpose,  may  direct  the  issue <h.„,. ™„. 
of  supplementary  letters  patent,  reciting  the  former  letters  pat-  SSuS"" 
cnt,  and  changing  the  name  of  the  company  to  some  other 

name,   which  shall  be  set  forth  in  the  supplementary  letters 
patent, 

16.  No  alteration  of  its  name  under  the  two  sections  next 
preceding  shall  effect  the  rights  or  obligations  of  the  company; 
and  all  proceedings  may  be  continued  or  commenced  by  or 
against  the  company  under  its  new  name  that  might  have  been 
continued  or  commenced  by  or  against  the  company  under  its 
former  name. 

FEES. 

17.  The  Governor  in  Council  may,  from  time  to  time,  es- !-«„„„,«„„ 
tabhsh,  alter  and  regulate  the  tariif  of  the  fees  to  be  paid  on  Cf'"5iVd  i,, 
application  for  letters  patent  and  supplementary  letters  patent  SS"'" 
under  this  Act,  and  may  prescribe  the  forms  of  proceeding  and 
registration  in  respect  thereof,  and  all  other  matters  requisite 

for  carrying  out  the  objects  of  this  Act. 

natlri  IJ'^h"""'""'  "'  "".'"'  ""^  "'  """"'  """"''"^  '"  '"=  —  «'- 
nature  of  the  company,  the  amount  of  the  capital  stock  and"""""'" 

other  particulars  as  the  Governor  in  Council  thinks  fit; 
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(3)  ^fo  stepi  shall  be  taken  in  the  Department  of  the  Secre- 
tary of  State  towards  the  issue  of  any  letters  patent  or  supple- 
nientary  letters  patent  under  tl„s  Act,  until  after  all  fees  there- 
for are  duly  paid. 

COMMINCEMENT  OF  BUSINESS. 

18.  The  company  shall  not  commence  its  operations  or  in- 
cur  any  liability  before  ten  per  centum  of  its  authorized  caoital 
has  been  subscribed  and  paid  for.  Every  director  who'  ex- 
pressly  or  impliedly  authorizes  such  operations  being  so  com- 
ffiSXV  '"'"«"'  °'  'i^''i"ties  being  so  incurred  shall  be  jointly  and  sev- 
»„.„.,„««..  era.ly  liable  with  the  company  for  the  payment  of  such  lia- 
bdities. 

FORFEITURE  OF  CHARTER. 

19.  The  charter  of  the  company  shall  be  forfeited  by  non- 
user  during  three  consecutive  years,  or  if  the  company  does  not 
go  mto  actua-    peratio.i  within  three  years  after  it  is  granted. 

CtNERAL  POWERS  AND  Dt;TIES  OF  THE  COMPANY. 

20.  All  powers  given  to  the  company  by  the  letters  patent 
or  supplementary  letters  patent  shall  be  exercised  subject  to 
the  provisions  and  restrictions  contained  in  this  Act. 

21.  The  company  may  acquire,  hold,  mortgage,  sell  and 
convey  any  real  estate  requisite  for  the  carrying  on  of  the 
undertal<ing  of  the  company,  and  shall,  if  incorporated  under 
this  Act,  forthwith  become  and  be  invested  with  all  property 
and  rights,  real  and  personal,  theretofore  held  by  it  or  for  it 
under  any  trust  created  wi'h  a  view  to  its  incorporation,  and 
with  ail  the  powers,  privileges  and  immunities  requisite  or 
incidental  to  the  carrying  on  of  its  undertaking,  as  if  it  was 
incorporated  by  a  special  Act  of  Parliament,  embodying  the 
provisions  of  this  Act  and  of  the  letters  patent. 

22.  The  company  shall,  at  all  times,  have  an  office  in  the 
city  or  town,  in  which  its  chief  place  of  business  in  Canada  is 
sjtuate,  which  shall  be  the  legal  domicile  of  the  company  in 
Canada ;  and  notice  of  the  situation  of  such  office  and  of  any 
change  therein  shall  be  published  in  the  Canada  Ga«tte;  and 
the  company  may  establish  such  other  offices  and  agencies 
elsewhere  as  it  deems  expedient. 

23.  Every  deed  which  any  person,  lawfully  empowered  in 
that  behalf  hy  the  company  as  its  attorney,  signs  on  behalf  ot 
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the  company,  and  seals  with  his  seal,  shall  be  bindinK  on  the 
company  and  shall  hav,  the  same  effect  a,  if  it  was  under  the 
seal  of  the  company. 

hJ*,'   ^l"^  ""'■■'><:',  i.fc-reement  or  bargain  m,-. 'e,  and  every  ™i».„.  „.„ 
Ml  of  Mchange  drawn,  accepted  or  indorsed,  and  every  prom-  "'»'C- 
.ssory  note  and  ch.que  made,  drawn  or  indorsed  on  behalf  of  """"'• 
the  company,  by  any  agent,  officer  or  servant  of  the  company, 
■n  general  accordance  with  hi,  powers  as  such  under  the  by- 
law,  of  the  company,  shall  be  binding  upon  .he  company;  and 
■n  no  case  shall  i,  be  necessary  to  have  the  «al  of  the  com- 
pany  affixed  to  any  such  contract,   agreement,  engagement, 
bargam    b.ll  of  exchange,  promissory  note  or  cheque    or  to 
prove  that  the  same  was  made,  drawn,  accepted  or  indorsed, 
as  the  case  may  be,  in  pursuance  of  any  by-law  or  special 

sTrvanT  Tl''   "'  "*  '""°"  '°  ""'"^  "  ''^"'-   ""'"^  "' 

servant  of  the  company  shall  not  be  thereoy  subjected  indi- "o  .«-„«„., 

for     p'      :7  """"'^  *'""'°*^"  '"  ""y  '"'''>  P«"°"  there.  "■""■' 
for     Provided  always,  that  nothing  in  this  Act  shall  be  con- C"""  -  •« 
.trued  to  authorize  the  company  to  issue  any  note  payable  ,„  ""'■""-■ 
the  bearer  thereof,  or  any  promissory  note  intended  to  be  cir- 
culated as  money,  or  as  the  note  of  a  bank,  or  to  engage  in 
the  busmes,  of  banking  or  insurance. 

"limL^^%^°"r''   "'°"     ''"''     "'    "'•"'■    ""h    the  word  <:-...«., 
hmted     after  the  name,  painted  or  affixed,  in  letters  easily""""^" 
tes:.ble,  m  a  conspicuous  position  on  the  outside  of  every  office 

a  d thai,  h  ■:  "'  """""  "'  '"^  ^""P*"^  -  """"  o". 
.n  legible  characters  on  its  seal,  and  shall  have  it,  name  with 

o;::,  ar'f^""  '•  '""•'°""' '-  "-■""  -^-a-terrin 

nonces,  adver  isements,  and  other  official  publications  of  the 
company  and  in  all  bills  of  exchange,  promissory  notes,  J. 
dorsements  cheq.os,  and  orders  for  money  or  goods,  pur- 
porting to  be  signed  by  or  on  behalf  of  such  company,  Ind  i , 
all  bills  of  parcels,  invoices  and  receipts  of  the  compa;y  ■ 

Its  .Ll7LT''""'7!'l^-^'^'  ""'  ""''•  P="""=''  -  "'««■'.  ""'">■'«' 
by  Zao  Ju  '^""^  """•"'"  """  "•  -  "-"-  <"-c,ed  »i°' 
dav  rf  t        '"""  "  P"^"''  °'  '"'"'y  ''""a'-s  for  every  ""'"°- 

knowLHrid'vr.,"'   r"''"  °'    •"=    '""""'"y'   »hor.„.,,,„ 

'"b'>     3nd    wilfully   author  zes    nr    r^ormif..  t.     J   i.      .      Pfrmirilng 

«l.!.ii  K    1    ...  ouiii..rizes  or   permits  such   default,  viol.oon. 

shall  be  liable  to  the  like  penalty : 
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dliriJKji°!r  (4)  Every  director,   nunairrr   or   officer   of    the  company, 

•jiitJK'nlJ'.S  •"''  "■"■y  perion  on  its  behalf,  who  usei  or  -uthoriKj  the 
"iimiwd'onu.  uie  of  any  teal  purporting  to  be  a  leal  of  the  company,  where- 
on ill  name,  with  the  laid  word  "limited"  after  it,  i>  not  to 
engraven  as  aforesaid,  or  who  issues,  or  authorises  the  issue  uf 
any  notice,  advertisement  or  other  official  publication  of  such 
company,  or  whosit,'nsor  authorizes  to  be  signed  on  behalf  of 
such  company  any  bill  of  exchange,  promissory  note,  indorse- 
ment, cheque,  order  for  money  or  goods,  or  who  issues  or  au- 
thorizes to  be  issued  any  bill  of  pcrcels,  invoice  or  receipt  of  the 
company,  wherein  its  name,  with  the  said  word  after  it,  is  not 
mentioned  in  manner  aforesaid,  shall  incur  a  penalty  of  two 
hundred  dollars,  and  shall  also  be  personally  liable  to  the 
iiolder  of  any  such  bill  of  exchange,  promissory  note,  cheque, 
or  order  for  money  or  (foods,  for  the  amount  thereof,  unless 
the  same  is  duly  paid  by  the  company. 

OBTAININO  OF    FURTHER    POWERS. 

26.  The  company  may,  from  time  to  time,  by  a  resolution 
passed  by  ihc  votes  of  shareholders  representing  at  least  two- 
thirds  in  value  of  the  subscribed  stock  of  the  company,  at  a 
special  general  meeting  called  for  the  purpose,  authorize  the 
directors  to  apply  for  supplementary  letters  patent,  extending 
the  powers  of  the  company  to  such  other  purposes  or  objects, 
for  which  a  company  may  be  incorporated  under  this  Act,  as 
are  defined  in  the  resolution. 

f  27.  The  directors  may,  at  any  time  within  six  months 
after  the  passing  of  any  such  resolution,  m-'  e  application  to 
the  Secretary  of  State,  for  the  issue  of  suci  supplementary 
letters  patent. 

28.  Before  such  supplementary  letters  patent  are  issued, 
the  applicants  shall  establish  to  the  satisfaction  of  the  Secre- 
tary of  State  the  due  passing  of  the  resolution  authorizing 
the  application,  and  lor  that  purpose  the  Secretary  of  State 
shall  take  and  keep  of  record  any  requisite  evidence  in  writ- 
ing, by  oath  or  affirmation,  or  by  statutory  declaration  under 
the  Canada  Evidence  Act,    1893. 

29.  Upon  due  proof  so  made,  the  Secretary  of  Slate  may 
grant  supplemrnt,iry  letters  patent  cxtcndinj;  the  powers  of 
the  company  to  all  or  any  of  the  objects  defined  in  the  reso- 
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lution;  and  nolicc  thereof  ihall  be  forthwith  given  by  the 
Secretary  of  State,  in  the  Canada  Gaiette,  in  the  form  D.  in 
the  lirit  schedule  to  this  Act;  and,  thi-rcupon  from  the  date  of 
the  supplementary  letter,  patent,  the  undcrtakinR  of  the  com- 
pany shall  extend  to  and  include  the  other  purposes  or  objects 
set  out  in  the  supplementary  lotiers  patent  as  fully  as  if  such 
other  purposes  or  objects  were  mentioned  in  the  oriRinal  let 
ters  patent;  and  a  copy  of  every  notice  shall  forthwith  be,  by  li.'™" 
the  company  to  which  the  notice  relates,  inserted  on  four 
separate  occasions  in  at  least  one  newspaper  in  the  county, 
city  or  place  where  the  head  olBce  or  chief  agency  is  estab- 
lished. 

(i)  If  the  company  fails  or  neglects  to  cause  such  copy  to  ivimiiy. 
be  inserted,  it  is  guilty  of  an  offence  and  liable,  on  summary 
conviction  before  two  justices  of  the  peace,  to  a  penalty  not 
exceeding  twenty  dollars  for  each  day  that   such  failure  or 
neglect  continues. 
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30.  The  shareholders  of  the  company  shall  not,  as  such,  i-'mm, 
be  responsible  for  any  act,  default  or  liability  of  the  company,  "m,'™,','l 
or  for  any  engagement,  claim,   payment,  loss,  injury,  trans-""""""" 
action,  matter  or  thing  relating  to  or  connected  with  the  com- 
pany, beyond  the  amount  unpaid  on  their  respective  shares  in 

the  capital  stock  thereof. 

31.  Every  shareholder,  until  the  whole  amount  of  his  shares  u.him.ol 
has  been  paid  up,  shall  be  individually  liable  to  the  creditors  ^'1^",°,"' 
of  the  company  to  an  amount  equal  to  that  not  paid  up  there-  '"•'™- 

on ;  but  he  shall  not  be  liable  to  any  action  therefor  by  any 
creditor  until  an  execution  at  the  suit  of  such  creditor  against 
the  company  has  been  returned  unsatisfied  in  whole  or  in 
part;  and  the  amount  due  on  such  execution,  not  exceeding 
the  amount  unpaid  on  his  shares,  as  aforesaid,  shall  be  the 
amount  recoverable,  with  costs,  from  such  shareholder; 
and  any  a  nt  so  recoverable,  if  paid  by  the  shareholder  shall 
be  considered  as  paid  on  his  shares. 

(2)  Any  shareholder  may  plead  by  way  of  defence  in  whole 
or  m  part  any  set-off  which  he  can  set  up  ajrainst  the  com- 
pany,  excep  .  claim  for  unpaid  dividends,  or  a  salary  or  al- 
lowance as  a  president  or  director  of  the  company. 
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32.  No  prrmin,  holdinfj;  ■tiirk  in  the  company  us  an 
FKcrutor,  administrator,  tutor,  curator,  {guardian  or  trustee 
of  or  for  any  person  named  in  the  boukii  of  the  company  at 
bcin^  to  represented  by  him,  shall  I  e  pcrinnally  subject  to 
hability  as  a  sharcholdrr ;  hut  the  fitntc  or  funds  in  the  hands 
of  such  person  shall  be  liable  in  like  manner,  and  to  the  same 
extent,  as  the  testator  or  intestate,  or  the  minor,  wi.-d  or  In- 
terdictfd  person,  or  the  person  interested  in  such  trust  fund 
would  be,  if  living;  and  competent  to  act  and  holding  such 
stock  in  his  own  name ;  and  no  pernon  holding;  such  stock  as 
collateral  security  shall  be  personally  subject  to  such  liability, 
but  the  person  pledK^inf;  such  stock  shall  be  considered  as  hold- 
ing the  same  and  shall  be  liable  as  a  shareholder  accordingly. 
33.  Every  such  executor,  administrator,  curator,  guardian 
or  trustee,  shall  represent  the  stock  held  by  him,  at  all  meet- 
ings  of  the  company,  and  may  vote  as  a  shareholder;  and 
every  person  who  pledges  his  stock  may  represent  the  same 
at  all  such  meetings  and,  notwithstunding  such  pledge,  vote 
as  a  shareholder. 
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34.  Every  prospectus  of  the  company,  and  evr' /  r  .'Te  in- 
viting persons  to  subscribe  for  shares  in  the  company,  shall 
specify  the  dates  and  the  names  of  the  persons  to  any  contract 
entered  into  by  the  company  or  the  promoters,  directors  or 
trustees  thereof,  before  the  hsuc  of  such  prospectus  or  notice, 
whether  subject  to  adoption  by  the  directors  or  the  company 
or  otherwise ;  and  every  prospectus  or  notice  which  does  not 
specify  the  same  shall,  with  respect  to  any  person  who  takes 
shares  in  the  company  on  the  faith  of  such  prospectus  or  notice, 
and  who  has  not  had  notice  of  such  contract,  be  deemed 
fraudulent  on  the  part  of  the  promoters,  directors  or  officers 
of  the  company  who  knowingly  issue  such  prospectus  or  notice. 


HOLDING  STOCK  OF  OTHER  COMPANIES. 

conditioiii  for         35.  The  company  shall  not   under  any  circumstances  use 
IiMk  iToi'iiM   any  of  its  funds  in  the  purchase  of  stock  in  any  other  corpor- 
oini«iiM,       gjjyn,  unless  and  until  the  directors  have  been  expressly  au- 
thorized by  a  by-law  passed  by  them  for  the  purpose  and  sanc- 
tioned by  a  vote  of  not  less  than  two-thirds  in  value  of  the 
capita'  «!ork  rpprp!iented  at  a  fi^enera!  meeting-  of  the  company 
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duly  ollrd  (or  cumldcrifiK  Ihr  Li.hJKt  ol  the  by-law ;  providril 
•Iwayi  that  if  the  letten  patent  aulhoriie  auch  purchaae,  it 
•hall  not  be  necrasary  to  pasi  luch  by-law. 
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36.  The  stock  o(  the  company  shall  Ik-  perional  eatate,  •"<>  fJliViiSi.i.. 
ahall  be  transferable,  in  sut  u  m.-inncr,  and  subject  ti>  all  such 
conditions  and  restrictions  as  arc  prescribed  by  this  Act  or  by 

the  letters  patent  or  by  by-laws  of  the  company. 

37.  If  the  letters  patent,  or  the  supplementary  letters  p.it- .\ll..iin..i,i  "f 
ent,  make  no  other  definite  provision,  the  atock  of  the  com- 
pany,  or  any  incrrasrd  amount   thereof,  so  far  as  it  is  not 
allotted  thereby,   ^hall  be  allotted  at  such  times  and  in  such 
manner  as  the  directors  prescribe  by  by-law. 

38.  The  directors  of  the  company  may  make  a  by-law  for  Pr.jjnnce 
creatinfr  and  issuinf;  any  part  of  the  capital  stock  as  prefer- 
ence stock,  (fiving;  the  same  such  preference  and  priority,  as 
respects    dividends  and  in    any  other  respect,    over  ordinary 

stock  as  is  declared  by  the  by-law. 

(j)  The  by-law  may  provide  that  the  holders  of  shares  of  .'iji'^fjj" 
such  preftrinr'i-  stock  shall  have  the  right  to  select  a  certain  *"*"• 
stated  proportion  of  the  board  of  dircLtors,  oi  may  give  them 
such  other  control  over  the  affairs  of  the  company  as  is  con- 
sidered expedient. 

(j)  No  such  by-law  shall  have  any  force  or  effect  whatever  ;.™'.',',;|™'.^;', 
until  after  it  has  been  sanctioned  by  a  vote  of  three-fourths  of  ™«'J;«.i™'"- 
the  shareholders,  present  in  person  or  by  proxy  at  a  general 
meeting  of  the  company  duly  called  for  considering;  the  same 
and  representing^  two-thirds  of  the  stock  of  the  company,  or 
unanimously  sanctioned  in  writing  by  the  shareholders  of  the 
company. 

(4)  Holders  of  shares  of  such  preference  stock  shall  be  «',ft\"„°;,  ,,„. 
shareholders  within  the  meaning  of  this  Act,  and  shall  in  all  *'"''"^*« 
respects  possess  the  rights  and  be  subject  to  the  liabilities  of 
shareholders  within  the  meaning  of  this  Act;  provided,  how- 
ever, that  in  respect  of  dividends  and  in  any  other  respect 
declated  by  by-law  as  authorized  herein,  they  shall,  as  against 
the  ordinary  shareholders,  be  entitled  to  the  preferences  and 
rights  given  by  such   by-law. 
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39.  The  company  shall  not  be  bound  to  see  to  the  execu- 
tion of  any  trust,  whether  express,  implied  or  constructive,  in 
respect  of  any  share;  and  the  receipt  of  the  shareholder  in 
whose  name  the  same  stands  in  the  books  of  the  company, 
shall  be  a  valid  and  binding  discharge  to  the  company  for  any 
dividend  or  money  payable  in  respect  of  such  share,  and 
whether  or  not  notice  of  such  trust  has  been  given  to  the  com- 
pany ;  and  the  company  shall  not  be  bound  to  see  to  the  ap- 
plication of  the  money  paid  upon  such  receipt. 


INCREASE  OR  REDUCTION  Or  CAPITAL,   ETC. 

40.  The  directors  of  the  company  may,  at  any  time,  make 
a  by-law  subdividing  the  existing  shares  into  shares  of  a 
smaller  amount. 

41.  The  directors  of  the  company  may,  at  any  time  after 
ninety  per  cent,  of  the  capital  stock  of  the  company  has  been 
taken  up  and  fifty  per  cent,  thereon  paid  in,  make  a  by-law 
for  increasing  the  capital  stock  of  the  oompany  to  any  amount 
which  they  consider  requisite  for  the  due  carrying  out  of  the 
objects  of  the  company; 

(2)  Such  by-law  shall  declare  the  number  of  the  shares  of 
the  new  stock,  and  may  prescribe  the  manner  in  which  the 
same  shall  be  allotted ;  and  in  default  of  its  so  doing,  the  con- 
trol of  such  allotment  shall  vest  absolutely  in  the  directors. 

42.  The  directors  of  the  company  may,  at  any  time,  make 
a  by-law  for  reducing  the  capital  stock  of  the  company  to  any 
amount  which  they  consider  advisable  and  sufficient  for  the 
due  carrying  out  of  the  undertaking  of  the  company ; 

(2)  Such  by-law  shall  declare  the  number  and  value  of  the 
shares  of  the  stock  as  so  reduced,  and  the  allotment  thereof, 
or  the  manner  in  which  the  same  shall  be  made; 

(3)  The  liability  of  shareholders  to  persons  who  were,  it 
the  time  of  the  reduction  of  the  capital,  creditors  of  the  com- 
pany, shall  remain  the  same  as  if  the  capital  had  not  been  re- 
duced. 

KppSHStS  ■*'■  '^°  ^y^^"^  '°'  increasing  or  reducing  the  capital  stock 
Sud  ™l?Sd  °'  ""  <:o"'P3"y.  or  for  subdividing  the  shares,  shall  have  any 
SyWcS"™''  '"■■"  °'  •^"f""^'  whatsoever,  until  it  is  approved  by  the  votes  uf 
potent.  shareholders   rcpresenti.ig  at  least   two-thirds  in   value  of  all 

the   subscribed   stock  of  the  company,  at   a  special  general 


By-law  for 
tnnt  purpose. 


Llabllllv  I. 
ciwUtors  II 
affected. 
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meeting  of  the  company  duly  called  for  considering  the  same, 
and  afterwards  confirmed  by  supplementary  letters  patent. 

tion^l'f  *'  t,"^  ",""'  ""*  "*  "'   *'"  ''"  """"^'  ^""  '-"^h  "nc- 

of  Sta  f  t  •  '  '  """""^  "-  "PP'^  '°  ">'  Secretary 
of  State,  for  the  ,ssu  „f  ,upplomen,..y  letters  patent  to  con' 
nrm  the  same : 

(2)  The  directors  s!..„,  w,„.  ,,,h  application,   produce  a 

2LV"t  ''■'""'  """"  ""=  ^''"  °'  *=  company,  and 
signed  by  the  president  or  vice-president  and  the  secretary, 
and  estabhsh  to  the  satisfaction  of  the  Secretary  of  State    the 

and  bona  fide  character  of  the  increase  or  reduction  of  capital 
or^subd,v,s,on  of  shares,  as  the  case  may  be.  thereby  provLd 

and'l'  '^*'\^'"'"y  "'  State  shall,  for  that  purpose,  take 
and  keep  of  record  any  requisite  evidence  in  writing,  by  oath 
or  affirmation  or  by  solemn  declaration,  as  above  mentioned. 

«.   Upon  due  proof  so  made,  the  Secretarv  of  S,„ 
grant  such  supplementarv  I.,..  -secretary  of  State  may 

^hallbegivenbythTsr,  r'/"""'  ""''  "°""  '"ereof 

in  the  form  E  in  h'  first  7/  ""  "  "^  ^^"^''''  '^-«'=. 
from  the  dafe  of    he  st  '°  ""  ■^"'  =""'  "-"'"P™. 

^.ockoftheomp ;:':::;''  """^ '-''"''  "-^  "p"'" 

or  the  Shares  sh'al,  be  su  divid  aTX'"c"""'  "L^'"""'' 
amount,  in  the  manner  and  subil  to  th  h""'  '"■  '°  "'^ 

by  such  by-law,  and  the  wh^o    the  stT as'^^^"  '"''' 

been  or  form:d;\:rof\rs? ^^oV'th""' ""  "-^"^ '■^'' 
subscribed.  "'=  company  originally 

wH.::tr^:™:ft;:reSr'^"'- " -^  ''- 

is  less  than  one  hundred  oUars  ac  !  l'  f  r"""'"^ 
solidatingthem  into  shares  of  a    arger  ^a::'^    b'  ^™- '"" 

co—ted  share  shall  exceed  ../:.^Z;:::7 ^  ^^ 

-i^i::.h:;™;:r:;r^-^,--7-^ 
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CALl-S. 
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46.  Not  less  than  ten  per  centum  upon  the  allotted  shares 
of  stock  of  the  company  shall,  by  means  of  one  or  more  calls 
formally  made,  be  called  in  and  made  payable  within  one  year 
from  the  incorporation  of  the  company ;  the  residue  when  and 
as  the  letters  patent,  or  the  provisions  of  this  Act,  or  the  by- 
laws of  the  company  direct. 

47.  A  call  shall  be  deemed  to  have  been  made  at  the  time 
when  the  resolution  of  the  directors  authorizing  such  call  was 
passed;  and  if  a  shareholder  fails  to  pay  any  call  due  by  him, 
on  or  before  the  day  appointed  for  the  payment  thereof,  he 
shall  be  liable  to  pay  interest  for  the  same,  at  the  rate  of  six 
per  cent,  per  annum,  from  the  day  appointed  for  payment  to 
the  time  of  actual  payment  thereof. 

48.  The  directors  may,  if  they  think  fit,  receive  from  any 
shareholder  willing  to  advance  the  same,  all  or  any  part  of 
the  amount  due  on  the  shares  held  by  such  shareholder,  be- 
yond the  sums  then  actually  called  for ;  and  upon  the  moneys 
so  paid  in  advance,  or  so  much  thereof  as,  from  time  to  time, 
exceeds  the  amount  of  the  calK  then  made  upon  the  shares  in 
respect  of  which  such  advance  is  made,  the  company  may  pay 
interest  at  such  rate,  not  exceeding  eight  per  cent,  per  annum, 
as  the  shareholder  who  pays  such  sum  in  advance  and  the 
directors  agree  upon. 

49.  If,  after  such  demand  or  notice  as  is  prescribed  by  the 
letters  patent,  or  by  resolution  of  the  directors,  or  by  the  by- 
laws of  the  company,  any  call  made  upon  any  share  is  not 
paid  within  such  time  as,  by  such  letters  patent  oi  by  resolu- 
tion of  the  dirrrtors  or  by  the  by-laws,  is  limited  in  that  be- 
half, the  directors,  in  their  discretion,  by  vote  to  that  effect, 
duty  recorded  in  their  minutes,  may  summarily  declare  for- 
feited any  shares  whereon  such  payment  is  not  made ;  and  the 
same  shall  thereupon  become  the  property  of  the  company  and 
may  be  disposed  of  as,  by  the  by-laws  of  the  company  or  other- 
wise, they  prescribe;  but,  notwithstanding  such  forfeiture,  the 
holder  of  such  shares  at  the  time  of  forfeiture  shall  continue 
liable  to  the  then  creditors  of  the  company  for  the  full  amount 
unpaid  on  such  shares  at  the  lime  uf  furfeiture,  less  any  sums 
which  are  subsequently  received  by  the  company  in  respect 
thereof. 
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■on,  and  ,n  such  act.on  i,  shall  no.  be  necessary  ,o  set  forth 
.he  specal  matter,  bu,  i,  shall  be  sufficient  to  declare  that  the 
deenda„.  .  a  holder  of  one  share  or  more,  statin,  the  nut- 

,tc„        "'  "  '"^'^'"^  '•"  '"^  '"'"  °<  -""^y  •"  which  ,«>-"n,,- 

the  calls  .n  arrear  amount,  in  respect  of  one  call  or  more,  upon  SV'-S"'^ 

of  each  In'  "T  T'""^  ""=  """"■"  "'  -^""^  '""  "'=  --"' 

TRANSFEH    OF     SHARES. 

SI.  No  transfer  of  shares,  unless  made  by  sale  under  exe- Tn>„.,„ ,„ 
cut,on,  or  under  the  decree,  order  or  judgment  of  a  Cffurt  of  » '"rS"" 
competent  jurisdiction,   shall   be  valid  for  any  purpose  what- """'■■ 
ever,  unt.l  entry  thereof  is  duly  made  in  the  register  of  trans- 
fers,  except  for  the  purpose  of  exhibiting   the    rights   of  the 
parties  thereto  towards  each  other,  and  of  rendering  the  trans- 
feree hable,  in  the  meantime,  jointly  and  severally,  with  the 
transferor,  to  the  company  and  its  creditors. 

(2)  This  sectio        .       not  apply  to  companies  whose  stock  £--..i.. ....... 

IS  l.sted  and  dealt  any  recognized  stock  exchange  by  'l.^'^I-S./ng 

means  of  scrip  comn    ...y  m  use,  indorsed  in  blank,  and  Lns-       """■ 
ferable  by  delivery,  which  shall  constitute  valid  transfers-  the 
scr.p  holder  shall  not,  however,  be  entitled  to  vote  upon  the 
shares  unt.l  they  are  registered  in  his  name  in  the  books  of  the 
company. 

52.  No  transfer  of  shares,  whereof  the  whole  amount  has  .""""luo.  „t 
not  been  paid  in,  shall  he  made  without  the  consent  of  the  "«*"«'.■ 
d.rectors;  and  whenever  any  transfer  of  shares  not  fully  paid '"  •■""-■^"'■' 
m  has  been  made  with  such  consent,  to  a  person  who  is  not  """ 
of  apparently  sufficient  means  to  fully  pay  up  such  shares,  the 
d.rectors  shall  be  jointly  and  severally  liable  to  the  creditors 
of  the  company,  in  the  same  manner  and  to  the  same  extern 
as  the  transferring  shareholder,  but  for  such  transfer,  would 
have  been;  but  if  any  director  present  when  any  such  transfer 
.s  allowed  does  not  forthwith,  or  if  any  director  then  absent 
dues,  w,th,n  twenty-four  hours  after  he  becomes  aware  thereof  "CSr  J,:, 
and  ,s  able  to  do  so,  enter  on  the  minute  book  of  the  board  """"'""''" 
of  directors  his  protest  against  the  same,   and  within  eight 
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days  thereafter  publishes  such  protest  in  at  least  one  news- 
paper published  at  the  place  in  ^<  hich  the  head  office  or  chief 
place  of  business  of  the  company  is  situated,  or  if  there  is  no 
newspaper  there  published,  then  in  the  newspaper  published 
nearest  thereto,  such  director  may,  thereby,  and  not  other- 
wise, exonerate  himself  from  such  liability. 

53.  Whenever  the  interest  in  any  shares  of  the  capital  stock 
of  the  company  is  transmitted  by  the  death  of  any  shareholder 
or  otherwise,  or  whenever  the  ownership  of  or  legal  right  of 
possession  in  any  shares  changes  by  any  lawful  means,  other 
than  by  transfer  according  to  the  provisions  of  this  Act,  and 
the  directors  of  the  company  entertain  reasonable  doubts  as 
to  the  legality  of  any  claim  to  such  shares,  the  company  may 
make  and  file,  in  one  of  the  superior  courts  m  the  Province 
in  which  the  head  office  of  the  company  is  situated,  a  declara- 
tion and  oetition  in  writing,  addressed  to  the  justices  of  the 
court,  setting  forth  the  facts  and  the  number  of  shares  pre- 
viously belonging  to  the  person  in  whose  name  such  shares 
stand  in  the  books  of  the  company,  and  praying  for  an  order 
or  judgment  adjudicating  and  awarding  the  said  shares  to  the 
person  or  persons  legally  entitled  to  the  same,— by  wh-h 
order  or  judgment  the  company  shall  be  guided  and  held  fully 
harmless  and  Indemnified  and  released  from  every  other  claim 
to  the  said  shares  or  arising  in  resi.»ct  thereof. 

(2)  Notice  of  the  r  -ntion  to  present  such  petition  shall 
be  given  to  the  perso..  ,laiming  such  shares,  or  to  the  attorney 
of  such  person  duly  authorized  for  the  purpose,  who  shall, 
upon  the  filing  of  such  petition,  establish  his  right  to  the  shares 
referred  to  in  such  petition ;  and  the  time  to  plead  and  all 
other  proceedings  in  such  cases  shall  be  the  same  as  those 
observed  in  analogous  cases  before  the  said  superior  courts; 
Provided  always,  that  the  costs  and  expenses  of  procuring 
such  orler  or  judgment  shall  be  paid  'jy  the  person  or  persons 
to  whom  such  shares  are  declared  lawfully  to  belong;  and 
that  such  shares  shall  not  be  transferred  in  th-  books  of  the 
company  until  such  costs  and  expenses  are  paid,— saving  the 
recourse  of  si,.;h  person  against  any  person  contesting  his 
right  to  such  shares. 

54.  No  share  shall  be  transferable  until  all  previous  calls 
thereon  are  fully  paid  in. 
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55.  The  directors  may  decline  to  register  any  transfer  of  *»  ">  "»">•'" 
shares  belonging  to  any  shareholder  who  is  indebted  to  the  'i^>'''"m'p«'ny. 
company. 

56.  Any  transfer  of  the  shares  or  other  interest  of  a  de- Tr„,„(,r  i,v 
ceased   shareholder,   made    by    his    personal    representative,  USS,.>iv<.. 
shall,    notwithstanding    such    personal    representative    is    not 

himself  a  shareholder,  be  of  the  same  validity  as  if  he  had 
been  a  shareholder  at  the  time  of  his  execution  of  the  instru- 
ment of  transfer, 

BORROWING    POWERS.' 

57.  If  authorized  by  by-law,  sanctioned  by  a  vote  of  not 
less  than  two-thirds  in  value  of  the  subscribed  stock  of  the 
company  represented  at  a  general  meeting  duly  called  for 
considering  the  by-law,  the  directors  may  from  time  to  time,- 

(a)  Borrow  money  upon  the  credit  of  the  company ;  Bom>wi„, 

(b)  Limit  or  increase  the  amount  to  be  borrowed ; 

(c)  Issue    bonds,    debentures    or  other  securities    of  the  1™,;,°'. 

company  and  pledge  or  sell  the  same  for  such  sums 
and  at  such  prices  as  may  be  deemed  expedient; 
but  no  such  bonds,  debentures  or  other  securities 
shall  be  for  a  less  sum  than  one  hundred  dollars 
each. 

(d)  Hypothecate,  mortgage,  or  pledge  the  real  or  personal  sec.n.y. 

property  of  the  company,  or  both,   to  secure  any 
such  bonds,  debentures  or  other  securities  and  any 
money  borrowed  for  the  purposes  of  the  companv. 
(j)  The  limitations  and  restrictions  contained  in  this  sec- 
tion shall  not  apply  to  the  borrowing  of  money  by  the  com- 
pany on  bills  of  exchange  or  promissory  notes  made,  drawn 
accepted  or  endorsed  by  or  on  behalf  of  the  company. 

DIVIDENDS, 


58    No  dividend  shall  be  declared  which  will  impair  the ,") 


vldi'iii]  not 
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capital  of  the  company. 

59.  The  directors  may  deduct  from  the  dividends  payable^-"-"-""' 
^ny  ^areholder  a.,  such  sums  of  money  as  ar.  d^  fr^i^i^ 
him  to  the  company,  on  account  of  calls  or  otherwise. 

DIRECTORS. 

60.  The  affairs  of  the  company  shall  be  managed  by  a  b™„.  „, 
board  of  not  more  than  fifteen  and  not  less  than  three  direct-"'"""  '' 
ors. 
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61.  The  persons  named  as  such,  in  the  letters  patent,  shall 
be  the  directors  of  the  company,  until  replaced  by  others  duly 
appointed  in  their  stead. 

62.  If,  at  any  time,  an  election  of  directors  is  not  made, 
or  does  not  take  effect  at  the  proper  time,  the  company  shall 
not  be  held  to  be  thereby  dissolved;  but  such  election  may 
take  place  at  any  subsequent  general  meeting  of  the  company 
duly  called  for  that  purpose;  and  the  retiring  directors  shall 
continue  in  office  until  their  successors  are  elected. 

63.  No  person  shall  be  elected  or  appointed  as  a  director 
thereafter  unless  he  is  a  shareholder,  owning  stock  absolutely 
in  his  own  right,  and  to  the  amount  required  by  the  by-laws 
of  tb'j  company,  and  not  in  arrear  in  respect  of  any  call 
thereon. 

64.  The  coinpany  may,  by  by-law,  increase  to  not  more 
than  fifteen,  or  decrease  to  not  less  than  three,  the  number  oi 
its  directors,  or  may  change  the  company's  chief  place  of  busi- 
ness in  Canada;  but  no  by-law  for  cither  of  the  said  purposes 
shall  be  valid  or  acted  upon  unless  it  is  approved  by  a  vote 
of  at  least  two-thirds  in  value  of  the  stock  represented  by  the 
shareholders  present  at  a  special  general  meeting  duly  called 
'-^r  considering  the  by-law;  nor  until  a  copy  of  such  by-iaw 
Jertificd  under  the  seal  of  the  company,  has  been  depositCG 
with  the  Secretary  of  State,  and  has  also  been  published  in 
the  Canada  Gazette. 

65.  The  directors  of  the  company  shall  be  elected  by  the 
shareholders  of  the  company  in  general  meeting  of  the  com- 
pany assembled  at  some  place  within  Canada — at  such  times, 
in  such  manner  and  for  such  term,  not  exceeding  two  years, 
as  the  letters  patent,  or  in  default  thereof,  as  the  by-laws  of 
the  company  prescribe. 

66.  In  the  absence  of  other  provisions  in  such  behalf,  in 
the  letters  patent  or  by-laws  of  the  company, — 

(a)  The  election  of  directors  shall  take  place  yearly,  and 
all  the  directors  then  in  office  shall  retire,  but,  if 
otherwise  qualified,  they  shall  be  eligible  for  re- 
election ; 

{b)  Every  election  of  directors  shall  be  by  ballot; 
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'^"[™"7  "^="""8  in  .he  board  of  director.,  „av  v-n,,... 
be   filled,   for  ,he   remainder  of  the   term,   by  .^e ""- "'""■ 
d.rec.ors  from  among  ,he  qualified  shareholder,  of 
tne  company ; 

'"'  ""'am^rr  '":"'    '""^  "™  "'   ""■'•   ^'-'   from-.....-.. 

among  themselves  a  president  and,  if  ,hey  see  Rt.l^^XSi" 
a  v„--pres,dcnt  of  the  company;  and  may  also  ao 
point  all  other  officers  thereof  ^ 

.nd"dm'i:::frato:r°:„H  :s:ar''7;r"'' "'  "''"•  "^-'°" — 

with  theconsen    „;  ., e  eompanv"         "'''  "^''""^''^-  "■»^.  "•?"'""' 
inp  thereof,  from  timelT     ^'/    '"  "  ""^  ^'""^'  -"eet- S'S.!- " 
and  saved     armTes    o.t  of  .r'f'l  " ,'V'""''-  '^  '""'"""'"-J 
aKainst  all  costs    charL        V  ""  ""  '^""'P""^'  '">^  ="" 

•ustains  or   rcu^'s   n  rL't  ""'""  "''^'^°""  *'''^''  "^ 

which  is  brZht    com  H  ""''  '"'°"'  '"■'  °^  ""^'""'l^ 

uiuuifnt,  commenced  or  nrnspr'nt-.^   -.      ■        .  . 

or  in  respect  of  any  act    deed    ™  I.  ^'"""  *""  '"^ 

made,  done  or  commixed  Ik'  "^  "''"»  whatsoever, 

of  thedutirs  of  hri  e     \   T-  '"  "'  "•"""  ""=  «'™"''" 

costs,  charces    or  e^nenc  'hereof,-except   such 

ful  neglect'or  deUr  "  "'  °""'''"^''  "^  "''  -"  -'- .^'.i'.. - 

rOV.'ERS    OF   DIRECTORS 

-  "f^^:  t-- :  :;rth::r:;:ar'"""  '^=  "'■-—' 

made  for  the  comoanv    =„v  ^  ^  ^^"^  ^  ""«  *"  be  '"''^■»" 

company  may,  bX^te"  i  ::7rr;  T'"  ^'^^^  ^^ 
make  by-laws  no,  contrary  to  la^  orTo  the  ^T  '  '°  """• 
the  company,  or  to  this  Act,  for  t'he  folW  "  ""'""  "' 

H  The  re,u,ati„,  of  the  ^>1        ^ZT'^T' 'Z 

of  calls   thereon,  payment   the  e„f    1    '  ""'""^ »-' 
registration   of  certificates  of  sTo/k    ^heT";"' 
of  stock  for  non-payment    the  H  ,  ''"'""^ 

^tock  and  of  the  proc«d  'th       7        °'  '<'^'"="='' 
of  stock ;  ""=™''  ^"'^  'be  transfer 

t\  The   '"'r'""   ""^  P"^'"*'"  "f  "."dend,. 

W  The  number  of  the  directors,   their  tj^    ,  ■      '"""■^■ 

the  amount  of  their  «fn-.i,         ,„  service.  »umi^,,-«i.., 

remuneration,   if  a„y,  ""'""''^''''on.  and  their «""'-''- 


their  own 
nt'Klect  or 
ileteult. 


Ill 
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Id)  The   appointment,  functions,   duties  and   removal   ot 
all  agents,  officers  and  se.vants  of  the  company, 
the  security  to  be  given  by  them  to  the  company 
and  their  remuneration; 
(.)  Time  and  place  for  the  holding  of  the  annual  meetings 
of  the  company,  calling  of  meetings,  regular  and 
special,  of  the  board  of  directors  and  of  the  com- 
pany, the  quorum,  the  requirements  as  to  proxies 
and  the  procedure  in  all  things  at  such  meetmgs ; 
(/)  The  imposition  and  recovery  of  all  penalties  and  for- 
feitures which  admit  of  regulation  by  by-law; 
.     (g)  The  conduct,  in  all  other  particulars,  of  the  affairs  ol 
the  company; 
(.1  Directors  may,  from  time  to  time,  repeal,  amend  or 
re-e  1      ^h  by-lawl;  but  every  such  by-law  (e-Pt  by-laws 
r,ade  respecting  the  matters  set  forth  in  paragraph  (d),  s^\>- 
:  L  .  M  .HU  se,  .on,  and  every  repeal,  -"O™- "  - 
enactment  thereof,  unless   in    the    meantime  confirmed  at  a 
:r,  meeting  o;  the  company  duly  called  ;o;_^that  purpose 
shall  only  have  force  until  the  next  annual  meetmg  of  the 
fompany,  and  in  default  of  confirmation  thereat,  shall,  a.  and 
from  that  time  only,  cease  to  have  force. 

LIABILITY    OF    DIHECTOKS    AND   C  FFICERS. 


|ilM''f 


69.  If  the  directors  of  the  -P->^„f "" Xide^, 

diwtura            ,  .  ,      .  ,  „„  ,u-  rnmoanv   IS  msolvent,  or  any   uiviut     , 

decUrtiip.       d  V  dends  when  the  company   .»                ■„.„,,„„,    „,  Imoairs 

.uvkleiiclwhe:.  . .  .    „„j„s  the  Company  msolvent,  or  impana 

ISSXl..   >':^-"*"';/.:e':eoV.h      Shan  I  io'intfy  and  severally  liable 

r;e1         the  crmpL/as  to  the  individual  shareholders  and 

r!  V  thereof    for  all  the  debts  of  the  company  then  ex- 

'r         and     or  all   thereafter  contracted,   during  their  con- 

.stmg,   and  '"  f '  '         .„  .       b„,  if  any  director  present 

S'.J.I'S"'"  '--"«  '"  f  "•  ;   is    dlclared  does    forthwith,  or    if  any 
a.......      hen  -ch   d.v,dend    .       eclar^__^  ^^^_^^^_^^^^  ^^^^  ^,  ^^  ,^ 

director  then  absen.  aoe»  m  nutes 

becomes  aware  thereof  and  able  '"^^^"^^^  2.  same,  and 

„„,  newspaper  published  at  »e  P'aee  .  ^^  ., 
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publLhcd  ncrcst  thereto  such  director  may  thereby,  and  not 
otherwise,  exonerate  himself  from  such  liability. 

70,  No  loan  shall  be  made  by  the  company  to  any  share- n»  i..n  m, 
holder;  .f  any  such  loan  is  made,  all  directors  and  other SSiV 
officers  of  the  company  making  the  same,  or  in  any  wise  as. 
sentmg  thereto,  shall  be  jointly  and  severally  liable  for  the 
amount  of  such  loan,  with  interest,  to  the  company,-and 
also  to  the  creditors  of  the  company  for  all  debts  of  the  com- 
pany  then  existing,  or  contracted  between  the  time  of  the 
makmir  of  such  loan  and  that  of  the  repayment  thereof 


71.  The  directors  of  the  company  shall  be  jointly  and  sev. 
allv     lab  e  to  ih-  ..l-.i..     1.1 '  ' 


[.lubllltir  iif 
'Ilreiiors  fuf 


11      .-   ,  ,  K""/   a'laii  oc  loiniiy  and  sev-  [.iKblll 

th^  eo  'f     ',:."':  '■"''•  '^'»'"^'  '"^""'^  -"  apprentices '£ 
thereof,  for  all  debts  not  exceeding  six  months'  wages  due  for 

service  performed  for  the  company  whilst  they  are  such  direct- 

"hereToTu'T";.'"'  ""  "'"'""  '"'"  *"  "="""=  '°  ■"■^  action  ,.,.,«.„„ 
Irr...     Jk  I        ™'"'"'"^  '"  ""'=''  "'"^f="-  "i'hin  one  year  "'"""■■'" 
after  the  debt  becomes  due.  or  unless  director  is  sued  there- 
for within  one  year  from  the  time  when  he  ceased  to  be  such 

stect  of  "°b  ";!!"■  ""  '"™"°"  "'"•"^^  '"^  company  in  re- 
spect of  such  debt  IS  returned  unsatisfied  in  whole  or  in  part  • 
and  the  amount  unsatisfied  on  such  execution  shall  be  th^ 
amount  recoverable  with  costs  from  the  directors. 

GENERAL    MEETINGS. 

scried  tttk'oTtr    "*°    ''°"'    ''""'°""''   ""'   °'    "■'   -b.».ol.u™..„i 
scribed  stock  of  th,   ,  ompany  may,  at  any  time,  call  a  special """"'" 
meeting  thereof  for  the  transaction  of  any  business  spedrd  in 
such  wr..n  requisition  and  notice  as  th^  makranTissul  : 

73.  In  the  absence  of  other  provisions  in  such  behalf  in  the 
letters  patent  or  by-laws  of  the  company,- 

(a)  Notice  of  the  time  and  place  for  holding  a  general "»«» 
meeting  of  the  company  shall  be  given  at  leas, 
fourteen  days  previously  thereto,  in  some  news- 
paper published  in  the  place  where  the  head  office 
or  chief  place  of  business  of  the  company  is  situ- 
a  e,  or  If  there  is  no  such  newspaper,  then  in  the 
pla«^  nearest  thereto  in  which  a  newspaper  is  pub. 
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(k)  At  »ll  general  mcclinKS  of  the  company,  every  «harr- 
tuilder  shall  be  entitled  to  n've  one  vote  for  each  share  then 
held  by  him ;  such  votes  may  \k  given  in  person  or  by  proxy  - 
the  holder  of  any  such  proxy  being  himself  a  shareholder ;  but 
no  shareholder  shall  be  entitled,  either  in  person  or  by  proxy, 
tn  vote  at  any  meeting  unless  he  has  paid  all  the  calls  then 
payable  on  all  the  shares  held  by  him ;  all  questions  proposid 
tor  the  consideration  of  the  sharehoWcrs  shall  be  determined 
""""  by  the  majority  of  votes,— the   chairman    presiding   at  such 

c«itiMvoi.-     niciting  having  the  casting   vote  in   case  of   an  equality  of 
votes. 

BOOKS    ur    THE    CUMl'ANV. 

B,«.k  1..  !»■  7*-  The  company  shall  cause  a  book  or  books  to  be  kept 

S'liilliii."'"'  by  the  secretary,  or  by  some  other  otlicer  specially  charged 

with  that  duty,  wherein  shall  be  kept   recorded, — 
( oi.y „t i.it.n  (u)  A  copy  of  the  letters  patent  incorporating  the  com- 

Cw."I'ic'  pany,  and  of  any  supplementary  letters  patent,  and 

■^l  the  preliminary  m-.mqrandum  of  agreement  and 

.  .  all  by-laws  thereof ; 
»«■...« «l  ((,)  The    names,    alphabetically    arranged,    of    all    persons 

Mtii»r,'hol,k.ni  ^    '  .  .  ,      ,  , 

who  are  or  have  been  shareholders ; 
A.Mr..ss.-..  (c)  The  address  and  calling  of  every  such  person,  while 

such  shareholder,  as  far  as  can  be  ascertained ; 
sumixrol  Id)  Number  of  shares  of  stock  held  by  each  shareholder; 

Khan-s.  "    '  ....  -J  . 

Aimaiiiu  (e|  The  amounts  paid  m  and  remaming  unpaid,  respetl- 

*^''**^"'  ively,  on  the  stock  of  each  shareholder; 

N'ftroes.  etc.  of  (/)  The  names,  addresses  and  calling  of  all  persons  who 

'  '"^■*"'*''  gre  or  have  been  directors  of  the   company,    with 

the  several  dates  at  which  each  became  or  ceased 
to  be  such  director. 
B^lMcrol  (i)  A   book   called  the   register  of  translc-s  shall   be  pro- 

'""•'"•  vided,   and   in   such  book   shall   be   entered  the  particulars   of 

every  transfer  "f  shares   in  the  capitJ''.  of  the  company. 
Booktiobe  75.    Such   Ijooks    shall,    during    reasonable   business  hours 

;P'oJ'«1i.l  of  every  day,  except  Sundiys  and  holidays,  be  kept  open,  at 
IhcXm"""  the  head  office  or  chief  place  of  business  of  the  company,  for 
the  inspection  of  shareholders  and  creditors  of  the  company, 
and  their  personal  representatives,  and  of  any  judgment  cred- 
itor of  a  shareholder;  and  every  such  shareholder,  creditor  or 
personal  representative  may  make  extracts  therefrom. 
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76.  Every  dirfclor,  officer  or  Krvnne  of  th,  romp.„y,  «h„ 
knowmKly  make,  or  a».i„,  i„   ^Mn^  any   un.rue  entry  in 
any  ,uch  b«,k.  „r  who  refuse,  „r   uilfully   ,u„U;H  to  m-,k,-' 
any  proper  entry  therein,  or  to  exhibit  the  same,  or  to  allow 
.he  ,ame  to  be  inspected  and  extract,  to  be  take,,  therefrom 
n  guilty  of  an  indictable  offence. 

77.  Kvery  company  which   neglect.  ,o   keep  ,„ch  b,K,k  ,.  , 

0^,1      """"'"!'■."'''"  •-  ••'"il'y  "f  ••...  offence  and   liable.' 
on  ,umn,.,ry  conv.ct.on  before  two  iu,tice,  of  the  peace    to  a 

n^Te^f  ctti:r '"'•'  '"'"'^  •"'""" '"'  •■"-  ^"> """  »-^ 

78.  Such  book.,  ,hall  be  prima  facie  evidence  of  all  fact, 
purportms  .0  be  thereby  stated,  in  any  action,  ,„i,  „,  pr„. 
ceed.ns  aga.nst  the  company  or  aBain,t  any  shareholder. 

INSPECTION. 

79^  L-pon  the  application  of  shareholder,  representinjr  not 
le„  than  one-fourth  in  value  of  the  issued  capital  stock  of  the 
company  a  judge  in  the  Province  in  which  the  chief  place  of 
bu„ne„  of  the  company  i,  situated  may,  if  he  deem,  it  neces- 
sary,  appoint  a  competent  inspector  to  investiRate  the  affairs 
and  management  of  the  company.  The  application  shall  be 
supported  by  such  evidence  a,  the  judges  may  require  for  the 
purpose  of  showmg  that  the  applicants  have  good  reason  for 
requ,r,ng  such  investigation  to  be  made,  and  that  they  are  not 
mated  by  malicious  motives  in  instituting  the  same.  The 
■nspector  shall  report  to  the  judge  the  result  of  the  investiga- 
..on.  1  he  expense  of  such  investigation  shall,  in  the  discretln 
of    he  judge,   be  defrayed  by  the  company,   or   bv  the  appli-' 

lTl:Zr7  '  Tr'^^y  -^  P-"y  -y  .he  applican,, 
a  he  may  order,  and,  ,f  he  thinks  fit,  he  may  require  the  -.o 
phcants  .0  give  security  to  cover  the  probable  cost  of  the  in- 
vest,ga.,on,  and  he  may  make  necessary  rule,  and  prescribe 
he  manner  ,n  wh.ch  and  .he  extent  ,„  which  the  investigation 
shall  be  conduced,  or  the  judge  may,  if  he  deems  i,  neces- " 
.ary,  exammc  the  offer,  or  directors  of  the  companv  under 
oath  as  to  matters  tha.  come  in  ques.ion.  ' 

(2)  The  company  may  by  resolution  passed  a.  tnc  annual, 
meeting,  or  a  specal  general  meeting  called  for  ,he  „„„„„  " 
appu,„t  a,,  in.spec.or  .0  examine  into  the  affairs  of  the  com-  " 
pany.     The  .nspector  so  appointed  shall  have  the  same  powers 
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and  pcrrorm  the  same  dutiei  at  an  inspector  appointed  by  the 
judge,  with  this  exception,  that  initead  of  making  hit  report 
to  the  judge  he  »hall  make  the  «ame  in  luch  manner  and  to 
such  perioni  as  the  company  by  laid  reiolution  direct!. 

(3)  It  ihall  be  the  duty  of  all  oflicera  and  agentf  o(  the 
company  to  produce  lor  the  examination  of  any  »uch  inspector 
.ill  books  and  documents  in  their  custody  or  power.  Any  such 
inspector  may  examine  upon  oath  the  officers  and  agents  of 
the  company  in  relation  to  its  business,  and  may  administer 
such  oath  accordingly.  II  any  officer  or  agent  refuses  to  pro- 
duce  any  book  or  document  hereby  directed  to  be  produced, 
or  to  answer  any  question  relating  to  the  affairs  of  the  com- 
pany, he  shall  incur  a  penalty  not  exceeding  twenty  dollars 
in  respect  of  each  offence. 

(4)  In  this  section  the  expression  "judge"  means  in  On- 
tario a  judge  of  the  High  Court  of  Justice;  in  Quebec  it  means 
a  judge  of  the  Superior  Court  in  aL.d  for  that  Province;  m 
Nova  Scotia,  New  Brunswick  and  British  Columbia,  it  means 
a  judge  of  the  Supreme  Court  in  an.'  for  each  of  those  Pro- 
vinces respectively;  in  Manitoba  it  means  a  judge  of  His 
Majesty's  Court  of  King's  Bench  lor  Manitoba;  in  Pnnce 
Edward  Island  it  means  a  judge  of  the  Supreme  Court  o 
Judicature;  in  the  North-West  Territories  it  means  a  judge  of 
the  Supreme  Court  of  the  North-West  Territories;  m  the 
Yukon  Territory  it  means  a  judge  ol  the  Territorial  Court. 

SERVICE  OF    PROCESS,   ETC. 

B.r,i™..  80.   Any  summons,  notice,  order  or  other  process  or  docu- 

SSS,°"""'  mcnt  required  to  be  served  upon  the  company,  may  be  served 
by  leaving  the  same  at  the  office  in  the  city  or  town  m  which 
its  chief  place  ol  business  in  Canada  is  situate,  with  any  adult 
person  in  the  employ  of  the  company,  or  on  the  president  or 
secretary  of  the  company,  or  by  leaving  the  same  at  the  doini- 
cile  of  either  of  them,  or  with  any  adult  person  of  his  family 
or  in  his  employ;  or  if  the  company  has  no  known  office  or 
chief  place  of  business,  and  has  no  known  president  or  secre- 
tary  the  court  may  order  such  publication  as  it  deems  requi- 
site to  be  made  in  the  premises;  suqh  publication  shall  be 
held  to  be  due  service  upon  th  company. 
,.„,,„„,^„  g].  Any  summons,  notice,  order  or  proceeding  requiring 
ITi'h'Kl^  authentication  by  the  company  may  oe  signed  by  any  director. 
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manager  or  otiwr  authorind  ofliMr  u(  the  company,  and  nerd 
not  be  under  the  seal  of  the  company. 

82.    Notices  to  be  served  by  the  company  upon  the  "hare- ;;;;|!™;'_ 

holder!  may  be  aerved  cither  personally  or  by  5endin|{  them  '"'"'"'• 

IhrouBh  the  poal,  in  registered  letters,  addressed  to  the  share- 
holders  at  their  places  of  abode  as  appear  on  the  books  of  the 
company. 

83.  A  notice  or  other  document  served  by  post  by  the  com-  *t»  h  ■•  "I 
pany  on  a  shareholder,  shall  be  held  to  be  served  at  the  lime  """"■'"'"* 
when  the  registered  letter  containing  it  would  be  delivered  in 
the  ordinary  course  of  post ;  and  to  prove  the  fact  ami  time 
of  service  it  shall  be  sufficient  to  prove  that  such  letter  was 
properly  addressed  and  registered  and  was  put  into  the  post 
office,  and  the  time  when  it  was  put  in,  and  the  time  requisite 
for  its  delivery  in  the  ordinary  course  of  post. 

84.  A  copy  of  any  by-law  of  the  company,  under  its  seal,  fi "■•" 

and  purporting  to  be  signed  by  any  officer  of  the  company, 

shall  be  received  as  .igainst  any  shareholder  of  the  company, 
as  prima  facie  evidence  of  such  by-l.iw  in  all  courts  in  Canada. 

85.  Any  description  of  action  may  be  prosecuted  and  main-  Adi"Bii  t^ 
tained  between  the  company  and  any  shareholder  thereof ;  and  i«ny"«nT'  • 
no    shareholder  shall,    by   reason   of  being    a    shareholder,    i^^  ' '*"  * '  *■"■ 
incompetent  as  a  witness  therein. 

86.  In  any  action  or  other  legal  proceeding,  it  shall  not  be  M.-le  or  in- 
requisite  to  set  forth  the  mode  of   incorporation  of  the  com-  r(','''K"ii 
pany,    otherwise   than   by  mention   of   it    under  its  corporate  la  I'WiVni- 
name,  as  incorporated  by  virtue  of  letters  patent-  or  of  letters  "'  "'" 
patent  and  supplementary  letters  patent,  as  the  case  may  be — 

'-i:<ier  this  Act;  and  the  notice  in  the  Canada  Gazette,  of  the 
issue  of  such  letters  patent  or  supplementary  letters  patent, 
shall  be  prima  facie  proof  of  all  things  therein  contained :  and 
on  production  of  the  letters  patent,  or  supplementary  letters 
patent,  or  of  any  exemplification  or  copy  thereof,  the  fact  of 
such  notice  shall  be  presumed ;  and,  except  in  any  proceeding  rn''"'r'i'«'Lii,>i,. 
■by  scire  facias  or  otherwise  for  the  purpose  of  rescinding  or 
annulling  the  same,  the  letters  patent  or  supplementary  letters 
patent,  or  any  exemplification  or  copy  thereof,  shall  be  con- 
clusive proof  of  every  matter  and  thing  therein  set  forth. 

87.   Proof  of  any  matter  which  is   necessary  to  be  madeeroni,. 


emn  declaration,  before  any  justice  of  the  peace,  or  any  com- 
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missioner  for  taking  affidavits,  to  be  used  in  any  of  the  courts 
in  any  of  the  Provinces  of  Canada,  or  any  notary  public,  each 
of  whom  is  hereby  authorized  and  empowered  to  administer 
oaths  and  to  receive  affidavits  and  declarations  for  that  pur- 
pose. 

STATEMENTS    AND    RETURNS. 

88.  The  directors  of  every  company  shall  lay  before  its 
shareholders  annually  a  fully  printed  statement  of  the  affairs 
and  financial  position  of  the  company  at  or  before  each  general 
meeting  of  the  company  for  the  election  of  directors. 

89.  It  shall  be  the  duty  of  the  company  to  make  a  return 
to  the  Secretary  of  State  at  any  time  a  written  request  may 
be  made  therefor,  containing  the  following  particulars  : — 

(i)  The  amount  of  the  capital  of  the  company,  and  the 
number  of  shares   into  which   it  is  divided. 

(2)  The  number  of  shares  taken  from  the  commencement 
of  the  company  up  to  the  date  of  the  summary. 

(3)  The  amount  of  calls  made  on  each  share. 

(4)  The  total  amount  of  calls  received. 

(5)  The  total  amount  of  calls  unpaid. 

(6)  The  total  amount  of  shares  forfeited. 

(7)  The  names,  addresses  and  occupations  of  the  persons 
who  have  ceased  to  be  members  within  the  twelve  months  pre- 
ceding, and  the  number  of  shares  held  by  each  of  them. 

If  any  company  for  a  space  of  one  month  neglects  or  re- 
fuses to  comply  with  such  request  the  company  shall  incur  a 
penalty  not  exceeding  twenty  dollars  for  every  day  during 
which  such  default  continues ;  and  every  director  and  manager 
of  the  company  who  knowingly  and  wilfully  authorizes  or  per- 
mits such  default  shall  incur  the  like  penalty. 


<.-«rt>lii  loan 
cnmMiiies. 


m pan  10 
8,0..  c.  1 


90.  The  Acts  mentioned  in  the  second  schedule  to  this  Act 
are  hereby  repealed  to  the  extent  specified  in  the  third  column 
uf  that  schedule,  except  in  so  far  as  they  apply  to  loan  com- 
panies incorporated  or  formed,   under  the  provisions  of  the 


»ndiw»,  c.  41.  Companies  Act,  before  the  eleventh  day  of  August,  1899, 
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FIRST  SCHEDULE. 

Form   A. 

(Section  7.) 

Form  of   Applicatiox   for    Ixcorporatiox  under  The  Do- 
.MiNioN  Companies  Act,   1902. 

To  the  Honorable  the  Secretary  of  State  for  Canada : 

The    application    of    


respectfully  showeth  as  follows  : — 

The  undersigned  applicants  are  desirous  of  obtaining  let- 
ters patent  under  the  provisions  of  The  Companies  Act,  1902, 
constituting  your  applicants  and  such  others  as  may  become 
shareholders  in  the  company  thereby  created  a  body  corporate 

and  politic  under  the  name  of 

' • "Limited, " 

or  such  other  name  as  shall  appear  to  you  to  be  proper  in  the 
premises. 

The  undersigned  have  satisfied  themselves  and  are  assured 
that  the  proposed  corporate  name  of  the  company  under  which 
mcorporation  is  sought  is  not  the  corporate  name  of  any  othur 
known  company  incorporated  or  unincorporated  or  any  name 
liable  to  be  confounded  therewith  or  otherwise  on  public 
grounds  objectionable. 

Your  applicants  are  of  the  full  age  of  2 1  years. 

The  purposes  for  which  incorporation  is  sought  by  the 
applicants  are : 

The  chief  place  of  business  of  the  proposed  company  within 

Canada  will  be  at  in  the  Province  of  

The  amount  of  the  capital  stock  of  the  company  Is  to  be 


The  said  sto-k  is  to  be  divided  into shares  of 

$ each. 

The  following  are  the  names  in  full  and  the  address  and 
calling  of  each  of  the  applicants  with  the  amount  of  stock 
taken  by  each  applicant  respectively : 


fl 
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Applicant 


Amount  of  Stock 
Sabscribed. 


The  said 

will  be  the  first  or  provisional  directors  of  the  company. 

A  stock-book  has  been  opened  and  a  memorandum  of 
agreement  by  the  applicants  under  seal  in  accordance  with  the 
statute  has  been  executed  in  duplicate — one  of  the  duplicates 
being-  transmitted  herewith. 

The  undersigned  therefore  request  that  a  charter  may  be 
granted  constituting  them  and  such  o^her  persons  as  hereafter 
become  shareholders  in  the  company,  a  body  corporate  and 
politic  for  the  purposes  above  set  forth. 


Signatures  of  Witnesses. 

Signatures  of  Applicants. 

Dated  at  this  day  of 

19 

Note. — If  any  cash  has  been  paid  in  on  stock  or  if  any 
property  is  intended  to  be  accepted  on  account  of  stock  it 
should  be  here  stated. 


DOMINION  COMPANIES  ACT  AS  AMENDED. 


Form   B. 


(Section   7.) 
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(To  be  executed  in  duplicate ;  one  duplicate  to  be  transmitted 
with  the  application. J 

^^' Company    of (Limited). 

Memorandum  of  Agreement  and  Stock  Book. 

We  the  undersigned  do  hereby  severally  covenant  and 
agree  each  with  the  other  to  become  incorporated  as  a  com- 
pany under  the  provisions  of  The  Companies  Act,  igoi,  under 

the  name  of  The  Company  of   

(Limited),  or  such  other  name  as  the  Secretary  of  State  may 

give  to  the  Company,  with  a  capital  of dollars 

divided  into  shares  of  dollars  each.    ' 

And  we  do  hereby  severally,  and  not  one  for  the  other, 
subscribe  for  and  agree  to  take  the  respective  amounts  of  the 
capital  stock  of  the  said  Company  set  opposite  our  respective 
names  as  hereunder  and  hereafter  written,  and  to  become 
shareholders  in  such  Company  to  the  said  amounts. 

In  witness  whereof  we  have  signed. 


i 


Name  of 

Subecriber. 


I   Date  and  Place  I 
Amount   :  of  Subflcription.  |  Residence 

of  fiub- _   '        of 

I  scription.  i    ^  _  Subwriber 


Name  of 
WitneM. 
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Form  C. 
(Section  lo.) 

Public  notice  is  licreby  given  tliat  under  The  Coippanies 
Act,  igoa,  letters  patent  iiave  been  issued  under  the  seal  of 

the   Secretary  of  State,  bearing  date  the   day  of 

,  incorporating  (here  state  names,  address  and 

calling  of  each  corporator  named  in  the  letters  patent),  for 
the  purpose  of  (here  state  the  undertaking  of  the  Company,  as 
set  forth  in  the  letters  patent),  by  the  name  of  (here  state  the 
name  of  the  Company  as  in  the  letters  patent),  with  a  total 

capital  stock  of   dollars,  divided  into  

.shares  of  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada, 

this day  of ,  19 

A.  B., 

Secretary. 


Form   D. 
(Section  29.) 

Public  notice  is  hereby  given,  that  under  The  Companies 
Act,  1902,  supplementary  letters  patent  have  been  issued  under 

the  seal  of  the  Secretary  of  State,  bearing  date  the  

day  of ,  vvhereby  the  undertaking  of  the  Com- 
pany has  been  extended  to  include  (here  set  out  the  other 
purposes  or  objects  mtntioned  in  the  supplementary  letters 
patent). 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada,  this 

day  of  ,   19 

A.  B., 

Secretary. 


Form  E. 
(Section  45.) 


Public  notice  is  hereby  given,  that  under  The  Companies 
Act,  1902,  supplementary  letters  patent  have  been  issued  under 
the  Seal  of  the  Secretary  of  State,  bearing  date  the 


DOMINION  COMPANIES  ACT  AS  AMENDED. 

'^'^y  °'  I  whereby  the  total  capital  slock  of 

(here  state  the  name  of  the  company)  is  increased  (or  reduced, 

as  the  case  may  be)  from  dollars  to 

dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada, 

"lis ,  day  of ,  ig 

A.  B., 

Secretary. 
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SECOND  SCHEDULE. 

ENACT.MENTS    REPEALED. 

Except  in  so  far  as  they  apply  to  Loan  Companies  incor- 
porated or  formed,  under  the  provisions  of  The  Companies 
Act,  before  .August   li,    1899. 


il 


(Section  90.) 


Year  and 
Chapter. 


Extent  of  Repeal. 


Revised  Statutes: 

ofC«nada,c.ll9:An  Actreipectingthe  inoorpor- 
I    ation  of  Joint  Stock  Comirtin- 

ies  by  Letter  Patent The  wliole  Act, 

1897.  c.  27 An  Act  toamend  TheCoinpanies' 

I    ^^^ iThe  whole  Act. 

1898.  c.  50 1  An  Act  further  to  amend  Thel 

Companies  Act JThe  whole  Act. 

1899.  0.40 An  Act  toamend  TheCoinpaniei! 

Claiues  Act  and  the  Compan-I 

'*•  A** jBy  striking  out  of  n.  1 

!    the    words   "or  The 
I    Companiea  Act,  chap- 
J . .  I    terllQ." 


iifi 


CHAPTER  XVIIl. 


I'M 


i 
li'i 

1|M1 
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CANADIAN  DECISIONS  IN  COMPANY  LAW. 

RE   IMPERIAL  STARCH  COMPANY  CASK. 

(Decided  by  Mr.  Justice  MacMahon  on   Jith  April,  1905.) 

MacMahon,  /.  :— Motion  on  behalf  of  George  F.  Benson  for  a  man- 
damus to  compel  the  Trusts  and  Guarantee  Company,  Limited,  as  transfer 
agent  and  registrar  of  the  Imperial  Starch  Company,  Limited,  to  rectify 
the  register  of  the  Starch  Company,  and  to  enter  and  record  the  transfer 
of  two  shares  of  the  preference  stock  of  the  Starch  Company  from  Wil- 
liam M.  Leacy  to  the  applicant. 

The  Imperial  Starch  Company  on  November  ist,  1901,  issued  to 
William  M.  Leacy  a  certificate  for  five  fully  paid-up  shares  of  the  prefer- 
ence stock  of  that  company  of  the  par  value  of  $100  each,  which,  as  ap- 
pears by  the  certificate,  "are  transferable  only  on  the  books  of  the  com- 
pany by  the  owner  thereof  in  perpon  "r  by  attorney  on  the  surrender  of 
this  certificate."    On  the  face  of  I  ificate  the  Trusts  and  Guarantee 

Company  is  named  as  the  transfer  agent  and  registrar  of  the  company. 

Leacy,  on  January  i6th,  1905,  assigned  by  endorsement  on  the  back 
of  the  certificate,  two  of  the  shares  to  J.  F.  Junkin,  of  Toronto,  which 
were  transferred  to  him  by  the  Trusts  and  Guarantee  Company,  the  trans- 
fer agents  of  the  Starch  Company,  on  the  books  of  that  company,  on 
January  28th,  1905.  Mr.  Junkin  then  desired  to  transfer  one  of  the 
shares  to  George  F.  Benson,  and  the  other  to  Mr.  Struchan,  of  Montreal. 
Upon  the  manager  of  the  Trusts  Company  being  informed  that  Mr.  Ben- 
son was  the  managing  director  of  the  Edwardsburg  Starth  Company, 
Mr.  Junkin  was  told  that  the  Trusts  Company  as  transfer  agents  could 
only  transfer  stock  of  the  Starch  Company  upon  the  authority  of  that 
company  being  given.  Shortly  after  this,  Mr.  Hugh  Blain,  President  of 
the  Imperial  Starch  Company,  telephoned  the  Trusts  Company  that  the 
transfers  of  the  shares  to  Mr.  Benson  and  Mr.  Strachan  were  not  to  be 
put  through.  Mr.  Junkin  attended  again  on  January  24th,  and  requested 
the  transfers  to  be  made  to  Mr.  Benson  and  Mr.  Strachan,  but  the  Trusts 
Company  refused  this  request. 

On  February  8th  or  9th,  Mr.  Junkin  requested  the  Trusts  Company 
to  have  the  transfer  of  the  shares  to  himself  cancelled,  as  he  wished  to 
return  the  certificate  to  Mr.  Leacy,  and  the  cancellation  was  made  on  the 
books  of  the  Imperial  Starch  Company,  and  the  transfer  to  Mr.  Junkin 


CANADIAN  DECISIONS  IN  COMPANY  LAW.  141 

on  the  back  of  the  certificate  was  stamped  "cancelled,"  and  the  certificate 
returned  by  Junkin  to  Leacy. 

Leacy  by  endorsement  on  the  share  c»rtificate  dated  February  27th, 
assigned  two  of  the  shares  to  George  F.  Benson,  and  Leacy  appointed 
Mr.  W.  H.  Blake,  his  attorney,  to  transfer  the  shares  on  the  books  of  the 
Imperial  Starch  Company  to  Mr.  Benson.  Mr.  Blake  was  also  appointed 
attorney  by  Mr.  Benson  to  accept  for  him  the  said  two  shares  of  stock. 
Mr.  Blake,  on  March  2nd,  exhibited  the  share  certificate,  the  transfer  and 
the  powers  of  attorney  to  the  manager  of  the  Trusts  and  Guarantee  Com- 
pany, and  applied  to  have  the  stock  transferred,  but  the  manager  refused 
to  make  the  transfer. 

On  January  26th,  1905,  at  a  meeting  of  the  directors  of  the  Imperial 
Starch  Company,  the  following  by-law  was  passed  :— 

"Whereas  it  is  desirable  and  in  the  best  interests  of  the  company 
that  the  shares  of  the  company  shall  be  transferable  on  the  books  of  the 
company  only  in  such  manner  and  subject  to  such  conditions  and  restric- 
tions as  are  hereinafter  mentioned.  Now,  therefore,  be  it  enacted,  and 
It  is  hereby  enacted,  that  no  transfer  of  any  stock  or  shares  of  the  com- 
pany shall  be  valid  until  approved  of  by  the  directors,  and  registered  on 
the  books  of  the  company.  All  transfers  of  stock  or  shares  shall  be  at 
the  discretion  of  the  directors." 

Before  this  by-law  could  become  effective,  it  required  ratification  by 
the  stockholders,  and  at  a  meeting  of  the  stockholders  held  on  February 
7th,  representing  1,700  out  of  a  total  of  2,000  shares,  the  by-law  was 
unanimously  ratified. 

The  Imperial  Starch  Company  was  incorporated  under  the  Joint 
Stock  Companies  Act,  R.S.O.  ch.  igi,  and  by  sec.  27  it  is  provided- 
"The  shares  of  stock  of  the  company  shall  be  deemed  personal  tstate, 
and  shall  be  transferable  on  the  books  of  the  company  in  such  manner 
only,  and  subject  to  all  such  conditions  and  restrictions  as  by  this  Act 
or  by  the  special  Act,  or  by  the  letters  patent  or  by-laws  of  the  company 
may  be  prescribed." 

"28.  The  directors  may  refuse  to  allow  the  entry,  in  any  such  book, 
of  any  transfer  of  shares  of  stock  whereof  the  whole  amount  has  not  been 
paid  in." 

"30.  No  share  shall  be  transferable  until  all  previous  calls  thereon 
have  been  fully  paid  in,  or  until  declared  forfeited  for  non-payment  of 
calls  thereon." 

And  by  sec.  47,  "The  directors  may  from  time  to  time  make  bv-laws 
not  contrary  to  law,  or  to  the  letters  patent  of  the  company,  or  to  this 
Act,  to  regulate  : — 
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"(<i)  The  allotment  of  stcx:k ;  the  issue  and  registration  of  certificates 
of  stock;  .  .  .  thf  transfer  of  stock." 

One  need  nc.  p  to  consider  such  cases  as  Bradlord  Banking  Com- 
pany V.  Bring!,  Son  i~  Co.,  Limited  {1886)  13  App.  Cas.  29;  Bank  of 
.Africa  V.  Salisbury  Cold  .\lining  Company  (189J),  4>  W.  R.  47,  and  in 
re  McKain  and  Canadian  hrkluck  I.  <f-  S.  Co.,  7  O.  L.  R.  241,  where, 
in  the  first  two  cases,  the  question  for  decision  was  :  Whether  a  hen 
conferred  by  articles  of  association  on  the  shares  of  a  member  indebted 
to  the  company  was  valid,  any  transfer  by  such  indebted  member  being 
made  dependent  on  the  consent  of  the  directors.  And  in  the  McKain 
case  a  question  of  a  somewhat  similar  character  arose  under  a  by-law 
passed  by  the  Birkbeck  Company.  No  such  question  ar'ses  here,  as  the 
five  shares  owned  b;  I.cacy  (two  of  which  he  transferred  to  Benson)  are 
fully  paid-up  shares. 

The  point  raised  here  is  concluded  by  the  decision  in  Re  I'anlon  and 
Cramp  Steel  Co.,  9  O.  L.  R.  3.  Osier,  J..\.,  in  delivering  the  judgment, 
said  :  "The  transfer  being  in  order  and  the  stock  paid  in  in  full,  the 
company  had  no  discretion  to  exercise  in  the  matter,  or  option,  but  to 
comply  with  the  demand  of  the  transferee  to  record  the  transfer." 

The  Statute  gives  the  company  power  to  pass  by-laws  'regulating 
the  transfer"  of  stock;  that  is  :  How  and  in  what  manner  and  with  what 
formalities  it  is  to  be  transferred.  But  the  Imperial  Starch  Company  has 
passed  a  by-law  virtually  empowering  the  directors  to  prohibit  the  trans- 
fer of  stock ;  that  is,  unless  the  directors  approve  of  the  transfer  it  can- 
not be  made  in  the  books  of  the  company.  This,  in  effect,  would  prevent 
a  holder  of  fully  paid-up  shares  in  the  company  from  selling  and  realizing 
on  his  stock,  because  no  purchaser  could  be  found,  if  registration  as 
owner  could  be  prevented  at  the  caprice  of  the  directorate. 

Vnder  sec.  28  of  the  Act  the  directors  may  refuse  to  allow  the  entry 
to  be  made  of  any  transfer  of  shares  of  stock  in  any  such  book  whereof 
the  whole  amount  has  not  been  paid  in.  This  section  was  enacted  to 
prevent  a  solvent  shareholder  from  escaping  liability  for  unpaid  calls  by 
transferring  his  stock  to  a  man  of  straw ;  and  the  power  of  the  directors 
does  not  extend  beyond  refusing  to  transfer  stock  which  has  not  been 
fully  paid  in. 

The  order  must  go  for  the  transfer  of  the  two  shares  to  the  appli- 
cant Benson  on  the  books  of  the  Imperial  Starch  Company.  That  com- 
pany must  pay  the  costs  of  the  applicant  and  of  the  Trusts  and  Guarantee 
Company. 
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HILL'S  CASE. 
(Decided  by  Mr.  Justice  Mac.Mahon  on   nth  November,   1905.) 

A  subscriber  for  a  share  in  a  company  was  debited  in  the  company., 
stock  ledBer  with  one  share,  was  placed  on  the  "shareholders'  list"  and 
was  drawn  upon  for  the  first  payment  of  ten  per  cent,  and  paid  the  draft 
There  was  no  formal  allotment  to  him. 

Held,- that  what  had  been  done  must  be  taken  to  have  been  done  bv 
authonty  of  the  directors  and  to  be  a  mode  of  allotment  "ordained  "  by 
them  withm  the  meaning  of  the  Companies'  Act,  R.S.Q.  1807  ch  iqi 
sec.  26.  ■     y  • 

The  Ontario  Companies'  Act,  R.S.O.  ,S<j;,  ch.  ,9,,  .cc  .6,  pro- 
vides :  If  the  letters  patent  or  special  Act  make  no  other  definite  pro- 
v,s,on  the  shares  of  stock  of  the  company,  so  far  as  they  are  not  allotted 
thereby,  shall  be  allotted  when  and  as  the  directors  by  by-law  or  other- 
wise ordain." 

When  an  application  is  made  for  stock,  there  must  be  some  act  of 
the  directors  shewing  that  the  application  has  been  accepted  and  the 
stock  allotted;  and  where  no  by-law  has  been  passed  by  the  directors 
allotting  the  stock,  then  the  question  as  to  whether  the  directors  have 
otherwise  ordained"  the  allotting  to  the  applicant  must  be  determined 
by  what  they  have  done. 

The  Act  in  force  when  Denison  r.  Leslie  (1879),  ,,  A  R  ,,6  ^.35 
decided  was  R.  S.  O.  ,87;.  ch.  150,  sec.  ,4,  which  is  the  same  a^  sec. 
26  of  the  present  Act,  and  Moss,  C.J.A.,  in  delivering  the  judgment  of 
the  court  in  that  ca.e,  said,  at  page  .,«  :  "During  the  argument  I  felt 
some  doubt  whether  anything  more  was  necessary  to  complete  the  lia- 
bility of  the  defendant  than  the  mere  fact  of  recording  him  as  the  holder 
of,  and  thus  allotting  to  him,  ten  shares.  Further  consideration,  however 
has  satisfied  me  that  the  court  below  was  quite  right  in  holding  that  the 
additional  fact  of  communication  in  some  manner  to  the  defendant  was 
essential." 

Now,  in  the  present  case  Hill  was  recorded  in  the  shareholders'  list 
or  register  of  the  company  as  the  holder  of,  ai  d  thus  there  was  allotted 
to  h.m,  one  share  of  the  stock.  There  is  in  addition  the  communication 
by  the  company  to  him  of  the  fact  nf  his  being  a  shareholder,  and  there 
IS  the  further  fact  that  he  paid  the  first  call  of  ten  per  cent,  on  the  share 
so  allotted  to  him. 

As  to  what  constitutes  an  allotment,  Mr.  Justice  Chitty,  in  .Vic^/'t 
Case  (1884),  29  Ch.  D.  421,  at  page  426,  said  :  '•There  is  no  difference,  .1, 
has  been  often  pointed  out,  between  a  contract  to  take  share,  and  any 
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other  contract.  What  U  termed  'allotment'  is  generally  neither  more 
nor  let!  than  the  acceptance  by  the  company  of  the  offer  t')  take  sharei. 
To  take  the  common  case,  the  offer  is  to  take  a  certain  number  o(  ihirel, 
or  such  a  less  number  of  shares  as  may  be  allotted.  That  offer  is  ac- 
cepted by  the  allotment  either  of  the  total  number  mentioned  in  the  offer 
or  less  number,  to  be  taken  by  the  person  who  made  the  offer.  This  con- 
stitutes a  binding  contract  to  take  that  number  according  to  the  offer  and 
accept!-  e.  To  my  mind  there  is  no  magic  whatever  in  the  term  'allot- 
ment js  used  in  these  circumstances.  It  is  said  that  the  allotment  is  an 
appropriation  of  a  specific  number  of  shares.  It  is  an  appropriation,  not 
of  specific  shares,  but  of  a  certain  number  of  si.arcs.  It  does  not,  how- 
ever, make  the  person  who  has  thus  agreed  to  take  the  shares  a  member 
from  that  moment ;  all  that  it  does  is  simply  this— it  constitutes  a  binding 
contract  under  whkh  the  company  is  bound  to  make  a  complete  allotment 
of  the  specified  number  of  shares,  and  under  which  the  person  who  has 
made  the  offer,  and  is  now  bound  by  the  acceptance,  is  bound  to  take  that 
particular  number  of  shares.  In  moat  cases  the  act  of  placing  the  person 
who  has  agreed  to  become  a  member  on  the  register  is  a  mere  matter  of 
form,  and  may  be  described  as  a  mere  ministerial  act ;  but  it  appears  to 
me  that  in  point  of  law  all  that  is  done  by  the  process  I  have  just  indicated, 
and  all  that  was  done  in  this  case,  was  to  make  a  complete  and  binding; 
contract.  As  Lord  Justice  Baggallay  said  iii  In  re  Scottish  Petroleum 
Company  (1883)  23  Ch.  D.  413,  at  page  430,  'to  constitute  a  binding  con- 
tract to  take  shares  in  a  company  when  such  contract  is  based  upon  appli- 
cation and  allotment,  it  is  necessary  that  there  should  be  an  application 
by  the  intending  shareholder,  an  allotment  by  the  directors  of  the  com- 
pany of  the  shares  applied  for,  and  a  communication  by  the  directors  to 
the  applicant  of  the  fact  of  such  allotment  having  been  m:  '  There 
Lord  Justice  Baggallay  used  the  term  'allotment'  in  what  f  ars  to  me 
to  be  the  proper  sense  of  the  term.  It  is  only  as  constitut  ..'i  one  of  the 
steps  which  go  to  form  a  complete  contract." 

Mr.  Justice  Chitty's  judgment  was  affirmed  by  the  Court  of  Appeal, 
(1885),  29  Ch.  D.  439. 


RE   PUBLISH    RS'  SYNDICATE  CASE. 
(Decision  of  Cour-     f  Appeal  for  Ontario,  given  on  26th  January,  1903.) 

Shortly  after  the  incorporation  of  the  company,  a  meeting  of  the 
provisional  directors,  who  wr  e  then  the  only  shareholders,  was  held, 
when  a  resolution  was  passed  under  which  Paton,  an  original  shareholder 
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.nd  provU-  ,n.l  director,  wa.  paid  S300  out  of  capital,  for  alleged  .erv- 
.c«,  ..  no,  appearing  ,ha.  any  „rvice  had  then  been  rendered  by  hil 

far.,  the  book,  .hewed,  nothing  had  been  paid  on  account  of  ihe  ,t«k 

No  by-Uw  wa.  pa„ed  authorizing  the.e  payment,. 

Held,  that  the  payment  of  $300  could  not  be  supported 

Th»  .um  was  voted  to  Paton  and  a  like  amount  to  each  of  the  other 

prov,.,onal  d.recor.  for  alleged  «ruce.  a.  ,uch  director,,     h  wa,  don" 

or,  held  for  organ,.a.,on,  „xteen  day.  after  the  date  ol  the  letter,  patent 
the  prov„^nal  director,  being  the  only  shareholder,  at  the  time 

The,e  director,  were  not  ,.r^.an,s  „f  the  company,  but  manager,,  and 
apart  from  contract  or  agreement,  could    not   caim    remuneration   fo 

ind  .rTh '° ." "'' " "'""'"' "°""'  •- '" "« -'- »'  -  s"»X 

and  ahould  be  authorized  by  by-law.  ^ 

Section  46  of  the  Ontario  Companies'  Act,  ,8.„,  under  which  Act 

the  company  wa,  mcorporated,  provide,  that  no  such  by-law  for  paymen 

cLflred  :,  '""''°" ;""'"■!  ^  -"«  -  "e  acted  upon' until  it  h' d  Zn 
onflrmed  at  a  general  meeting  of  the  ,hareholder,.  I  am  of  opinion  that 
he  resolution  m  question  wa,  not  a  sufficient  compliance  with  this  sec 

t.on,  even  a  though  it  formed  par,  of  the  minutes  which  were  Id  a,  the 

rdTnary^r;.*^  "^  '"""'^'"^  ''"'  ''"'  *"'^^  *"'  -"«™«'  '"  ^' 

It  is  further  ,0  be  observed  ,hat  no  profits  had  been  made  at  this  time 

r^uTof 'i^!  r;  '^"-  """'■- "«' "-"  -'■'  -  ^y  -y  --;„• 

by  Lord  Lmdiey,  that  the  remuneration  of  directors  for  thei.-  trouble  a, 
,uch,  even  when  authorized  by  the  shareholders,  can  only  be  made  out  o 
a,se,s  properly  divisible  among  the  shareholder,  themselves,  and  no,  ou 


THE  TRUSTS  AND  GUARANTEE  CO.,  LIMITED    V    THE 
ABBOTT  MITCHELL  CO.,  LIMITED,  ET  AL.  ' 

(Decided  by  Mr.  Justice  Street  on  4th  Febr  ary,  190s.) 

Plaintiff,  being  trustees  for  the  bondholder,  of  ,he  defendant  com- 
pany under  a  mortgage  of  all  its  real  esta.e  and  assets,  containing  a  ,ru« 
In  the  word,     upon  trust  that  the  trustee,  shall  permit  the  company  to 
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continue  .nd  carry  on  the  underukinj;  and  busine..  o(  the  company 
a>  the  director,  may  deem  expedient  (and  the  company  may  pledge 
or  mortgaife  the  .tock-in-tradc,  finished  or  unfinished,  and  the  raw  ma- 
terial  therefor,  but  may  not  pledge  the  real  property,  fixture.,  machmery 
or  plant,  or  any  part  Ihcrrol),"  brought  action  to  recover  from  a  bank 
certain  material,  manufactured  and  unmanufactured,  pledged,  and  cer- 
lain  debt,  due  the  company,  transferred,  to  the  bank  tor  advance,  made. 
At  the  trial  it  appeared  that  the  defendant.,  the  Bank  of  Montreal, 
had  made  certain  advance,  to  the  Abbott  Mitchell  Company,  and  had 
taken  as  security  therefor  certain  "stock-in-trade,  finished  and  unfinished, 
and  the  raw  material  therefor,"  and  a  trar-fer  of  debt,  owmg  to  the 
company;  and  the  que.tion  in  the  action  *..s,  whether  the  bank  could 
hold  these  a.  again.t  the  plaintiffs. 

Street  J.,  at  the  dost  ..  ;ho  ca.e  :-The  plaintiff,  claim  under  a 
mortgage  from  the  company,  purportinR  -a  it.  face  to  cover  both  the  real 
and  personal  e.tate,  fixture,  and  undertaking,  tools,  and  all  the  cred.ts, 
asset.,  and  everything  belonging  to  the  company,  and,  no  doubt,  as  be- 
tween  the  Abbott  Mitchell  Company  and  the  plaintiffs,  the  Trusts  and 
Guar.,,  ce  Company,  the  document  passes  everything  that  belonged  to 
the  .  ompany ;  but  the  question  is,  whether  it  passes  it,  as  against  the  de- 
Vndants,  the  Bank  of  Montreal,  who  have  some  commercial  securmes 
against  the  defendants,  the  Abbott  Mitchell  Company. 

(The  learned  judge,  after  considering  the  mortgage  to  the  plaintiffs, 
was  of  opinion  that  the  "stock-in-trade,  finished  and  unfinished,  and  the 
raw  material  therefor,"  as  between  the  plaintiffs  and  the  defendant  com- 
pany  passed  to  the  plaintiffs  by  those  words,  subject  to  the  authority  to 
pledge  these  articles,  which  was  contained  in  the  trust,  already  men- 
tioned, and  proceeded  as  follows  :— ) 

The  mortgage  does  not  pass  the  chattels  and  after-acquired  property 
which  are  referred  to  in  it,  ..s  against  subsequent  purchasers  or  encum- 
brancers, becaUK  these  words  are  too  general  under  the  authorities,  to 
cover  them;  so  that,  although  as  between  the  parties,  all  the  material 
manufactured  and  unmanufactured  would  pass  to  the  plaintiffs,  it  would 
not  pass  to  the  plaintiffs  as  against  subsequent  purchasers  or  subsequent 

""  Th^rthe  question  comes,  what  rights  have  the  defendants  to  this 
material,  manufactured  and  unmanufactured.  That  is  the  first  question 
to  be  considered. 

That  material  has  been  pledged  by  the  defendants,  the  company,  to 
the  bank  under  certain  securities  which  are  authorized  by  »«•  74  of  -he 
Ban'    Act      1  think  that  under  the  terms  of  the  mortgage,   the  Abbott 
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Mitchell  Company  hav,  a  p.rf„,  riKh.,  a  comp.c.e  ugM,  ,«  pledge  ,h.. 
r™..e„a,  or  ,he  purpo.e  of  carrying  „„  ,h.ir  bu.ine,..  and  ,ha.  ,h.  .uh! 
bv  r  I  "Tff  '""■,;•"""*"««.  "hich  provide,  .ha,  ,h.  advance,  made 
by  the  pla.nl,ff,  .hall  have  priority  over  every  other  advance  made  ,0  the 
company  doe.  not  interfere  with  the  power  which  i.  given  to  the  com- 
pany  to  pledge  or  mortgage  the  ^tock-in-trade  fini.hed  or  untini.hed  or 
the  raw  material.  So  that,  there  was  power  in  the  Abbott  >■•  ■  11  C„m 
pany  notwith.,anding  thi.  mortgage,  to  create  a  fir.t  lie  ,  .,  „.  fin- 
..hed  and  unfinished  stock-in-trade  and  raw  material  in  favor  of  the  bank 
•nd  in  favor  of  any  .-r.on  who  would  advance  mon.y  upon  it. 

Dealing  with  that  portion  of  the  pledge,  the  question  arises,  whether 
tlie  position  of  the  bank  is  really  that  of  a  subsequent  purchaser  that  is 
to  say,  whether  their  security  is  a  valid  one. 

A  by-law  for  the  purpose  of  raising  the  money  wa.  passed  by  the 
directors,  and  the  by-law  was  approved  at  a  general  meeting  of  the  com- 
pany, but  It  doe,  not  appear  that  a  special  meeting  was  called  for  the 
purpose  (R.  S.  O.  ,897,  ch.  ,9,,  sec.  49),  though  it  appears  that  a  very 
large  majority  of  the  shares  were  represented  at  the  shareholders'  meet- 
■ng;  in  fact,  taking  the  signatures  to  the  agreement  under  which  these 
advances  were  practically  guaranteed  in  the  first  place,  and  adding  the 
persons  who  signed  the  agreement,  but  who  were  not  present  at  this 
meeting,  1,  appear,  that  ,,4.5  share,  ou,  of  .,500  shares  voted  or  would 
have  voted  in  favor  of  the  document  and  the  advances. 

I  think  that  I  am  bound  by  the  authorities  which  hold  that  advances 
of  this  kind,  which  are  merely  for  the  obtaining' of  money  from  a  bank 
.upon  securities  authorized  by  the  Bank  Act  for  the  purpose  of  enabling- 
the  company  to  carry  on  its  current  affairs,  were  nor  required  to  be 
authorized  by  a  by-law  passed  at  a  meeting,  especially  called  for  the  pur- 
pose  and  by  two-third,  of  the  vote,  present,  but  that  they  fall  within 
another  clause  of  the  Companies'  Act  (sec.  46),  which  enables  the  directors 
to  enter  into  transactions  for  carrying  on  the  ordinary  business  of  the 
company;  ,0  that  my  conclusion  in  regard  to  that  security  is,  that  the 
directors  of  the  company  have  a  right  to  enter  into  these  transactions 
without  the  two-third.  vote  of  the  company,  for  thcy  have  that  right 
under  their  general  power;  and,  if  ,hey  had  not  that  power,  that  the 
facts  in  evidence  shew  that  the  shareholders  of  the  company  were  almost 
unanimous  in   support  of  the   validity   of  the  security   which  has   been 

T",:  r"   "ut"  ""   ^"'"""•i".    '    think   the   security  in  either  view 
should  be  upheld. 

Then,  the  next  question  is  regarding  the  advances  made  by  the  bank 
on  the  transfer  of  the  debts.     I,  appears  that  from  the  beginning  of  the 
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trading  operations  of  the  company,  tliey  sold  very  largely  to  railways  and 
larg-  proprietors  of  that  kind  who  refused  to  accept  drafts  of  the  com- 
pany for  the  amount  of  the  sales  to  them,  and  that  they  sold  on  four 
months'  time  or  a  discount  for  cash.  Being  uncertain  whether  their 
customers  would  take  the  four  months'  credit  or  would  pay  the  cash,  they 
preferred  not  to  draw  upon  the  customers,  because  if  they  elected  to  pay 
cash,  the  drafts  were  very  apt  to  come  back;  so,  instead  of  that,  upon 
making  a  sale,  they  transferred  the  account  to  the  bank  and  cashed  it  at 
the  bank  just  as  if  they  were  cashing  a  draft  for  the  amount  of  the  sale. 
That  was  the  way  they  carried  on  their  business  instead  of  the  more  usual 
way  of  drawing  on  the  customers  for  the  amount  of  the  goods  sold  them. 
That  was,  therefore,  a  necessary  power  in  them  if  they  were  to  carry  on 
business  at  all. 

It  is  contemplated  by  this  agreement,  and  it  is  expressly  provided 
by  it,  that  the  trustees  were  to  permit  the  company  to  carry  on  the  busi- 
ness of  the  company  as  they  might  consider  it  expedient. 

They  considered  it  expedient  in  carrying  on  the  business  of  the  com- 
pany, that  they  should  discount  these  accounts  in  the  manner  I  have 
stated,  and  although  the  Trusts  and  Guarantee  Company  have,  under 
thtir  mortgage,  a  transfer  of  all  the  securities  and  assets  of  the  com- 
pany, it  is  subject  to  the  power  of  the  company  to  carry  on  their  business 
in  the  way  that  I  have  mentioned ;  and  therefore  the  Trusts  and  Guaran- 
tee Company  could  not  interfere  with  the  right  of  the  directors  to  obtain 
these  advances  in  the  manner  I  have  indicated.  These  advances  also 
come  within  the  same  principle  as  those  to  which  I  have  referred,  so  that 
the  Abbott  Mitchell  Company  were  within  their  rights,  in  borrowing  these 
moneys  from  the  bank  with  the  aid  of  the  securities  upon  which  they 
borrowed  them,  and  the  securities  are  good  in  the  hands  of  the  bank, 
and  although  the  formalities  required  by  the  Act  in  cases  of  borrowing 
were  not  strictly  complied  with  they  were  amply  within  the  powers  of  the 
company. 


THE  OTTAWA  DAIRY  CO.  V.   SORLEY. 
(Decision  of  the  Supreme  Court  of  Canada,  given  on  a7th  April,  1904.) 

Sorley  signed  a  subscription  for  shares  in  a  company  to  be  formed 
and  a  promissory  note  for  the  first  payment,  both  of  which  documents 
he  delivered  to  the  promoter  of  the  company  to  which  they  were  trans- 
ferred after  incorporation.  In  an  action  for  payment  of  calls,  Sorley 
«wore  that  the  stock  was  to  be  given  to  him  In  part  payment  for  the 
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goodwill  of  his  business,  which  the  company  was  to  take  over.  The  pr<v 
mour  tesufied  that  the  shares  subscribed  for  were  to  be  an  adi  L'  ^ 
those  to  be  received  for  the  goodwill. 

.r.lf\'^"'  """'^''  ^"'''^  "°"'''>  ^'°'^  incorporation,  constitute  the 
promoter  h.s  agent  to  procure  the  allotment  of  shares  for  him  and  give 

d  d  not'  y  •":"'•  '"  ""  '""""°"  °'  *=  <"«™-'»  "y  the  promoter 
d  d  not  reheve  the  company  from  the  duty  of  inquiring  into  the  extent 
of  h.s  authority  and,  whichever  of  the  statements  made  b^y  Soriey  and  "e 

uZT,-  "'  ,  'T  *"  '"""■  "■■=  P^°""""  """^  "»'  ■''"O  Sor^y  by  an 
unconditional  application. 

an  ^flelZ'JiJ~^^V"'°"  ™'  ''™"«^'"  '"  '^°""^'  ""=  defendant,  as 
an  alleged  holder  of  shares  of  the  capital  stock  of  the  plaintiff  company 
.0  pay  calls  on  such  shares,  and  to  pay  a  promissory' note  claimed  to 
such  swer'^"    '  ""  '°'  ""=  '"'  '"^'=""''"'  ^'■'"■-''  ">  "'  P-O  "Pon 

a  cro^mltlT  It  '""'  '"'  ^  '"*"'■'""''"'"  i"  writing,  dated  and  given  to 
L  cT  """""^  "''"^  "'  incorporation  and  handed  over  to 

nd  h^'affel""""""""'"'  "^  '"="="''^"'  ^"P"''''  '^  '"'  »'-». 
madl  thl'  corporation,  they  were  allotted  to  him  and  calls  duN 

made  thereon.       ofces  of  the  allotment  and  of  the  calls  are  no.  disputed 

dated^tndTr '"7  ""''  ""•"  "''"  '"  '^''°'  °'  ">=  ~"'P-ny.  It  was 
and  was  M         '°  "'  ■""""""  "^'"^^  *=  company's  incorporation, 

Tncor^ratT    *  "  '  ''''"''  "^'^  '-"'''  *"■*  '"^  -mpany'^ecame 

tion  If  !'„""■■'  T"  """""''-'■  '""•'  '"  contemplation  of  the  incorpora- 
ion  of  a  proposed  company,  a  person  may  effectively  constitute  an  agent 

become'  °"  j"  '"  '"""  °'  "■=  ='«"  "<  '^^  ^^P-^  -hen  i 

^Xr7°"'"''  """  r  ^'^^  "  P™™"-^  -o'^  'or  •'«  amount  to 
DC  suBscribed  or  any  part  thereof. 

aooli'Jatlon  i?""°H"  '^'  '"  '""•  ^'™"  """•  ""'"^  ''^  withdrawal,  the 
the  same  as  if  the  principal  should  make  the  application  and  eive  the 

,„„,f "'  ""^  """  PO«"'i°n  of  instruments  of  this  character,  signed  bv 
another  person,   should  not,  of  itself,  be  taken  as  giving  orTp'ying 
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authority  to  apply  for  shares  on  his  behalf  and  to  deliver  the  note  on 

account  thereof.     The  company  should  still  be  required  to  inquire  into 

the  authority. 

Upon  the  defendant's  statement  of  the  facts,  he  signed  the  wntmgs 

and  gave  them  to  Kelly,  the  promoter,  as  a  step  in  a  transaction  by 

which  the  shares  were  to  be  acquired  in  part  payment  of  the  purchase 

money  for  the  goodwill  of  the  defendant's  business. 

Upon   Kelly's  statement,   the  defendant  was  to  take  the  shares   in 

addition  to  those  to  be  acquired  by  him  for  the  goodwill,  and  to  pay  up 

their  amount  in  money. 

But  in  neither  view  does  it  appear  to  me  that  it  should  be  interred 
that  Kelly  was  authorized  to  bind  the  defendant  by  an  uBconditional  ap- 
plication for  the  shares.  In  the  first  case,  clearly,  he  would  not  be.  In 
the  second,  the  subscription  would  not  be  intended  to  be  made  independ- 
ently of  the  proposed  transfer  of  the  business.  If  the  defendant  did  in- 
tend to  contribute  this  amount  in  cash  to  the  capital  of  the  company,  it 
is  not  reasonable  to  suppose  that  he  intended  to  do  this  if  his  own  business 
was  not  to  be  taken  over  and  the  company  was  to  become  his  business 
rival.  Of  course,  if  the  authority  had  been  expressed  these  considerations 
would  be  without  weight;  but  the  onus  being  upon  the  company  to  show 
implied  authority,  they  are  of  importance.       , 

Here  the  defendant  made  no  application  personally.  An  unconditional 
application  by  Kelly,  on  his  behalf,  is  not  shown  to  have  been  authorized. 
The  defendant's  conduct,  in  attending  the  meetings  and  in  receiving 
notices  of  the  allotment  and  of  the  calls  without  objection,  does  not 
appear  to  me  sufficient  either  as  an  admission  of  Kelly's  authority  or  as 
an  adoption  of  his  application  or  as  an  acceptance  of  any  offer  to  Oe 
inferred  from  the  allotment.  Everything  is  consistent  with  the  view 
that  he  was  treating  all  of  these  matters  as  a  part  of  the  transaction 
for  the  acquisition  of  his  business  by  the  company 


HOOD  V.    EDEN. 
(Decision  of  the  Supreme  Court  of  Canada,  given  on  26th  June,    1905.) 

Hood  and  others,  Interested  as  creditors  and  otherwise  in  a  struggl- 
ing firm,  agreed  to  purchase  the  latter's  assets  and  form  a  company 
to  carry  on  its  business,  and  they  severally  subscribed  lor  stock  in  the 
proposed  company  to  an  amount  representing  the  value  of  the  business 
after  receiving  financial  aid  which  they  undertook  to  furnish.      A  power 
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of  attorney  was  given  to  one  of  the  parties  to  purchase  said  assets,  which 
was  done,  payment  being  made  by  the  discount  of  a  note  for  $2,000  made 
by  Hood  and  indorsed  by  another  of  the  parties.  The  company  having 
been  formed  the  said  a;  sets  were  transferred  and  the  said  note  was  re- 
tired by  a  note  of  the  company  for  $4,000  indorsed  by  Hood,  which  he 
afterwards  had  to  pay.  Hood  also,  or  the  company  in  Buffalo  of  which 
he  was  manager,  advanced  money  to  a  considerable  amount  for  the  com. 
pany  which  eventually  went  into  liquidation.  After  the  company  was 
formed,  m  pursuance  of  the  original  agreement  between  the  parties 
stock  was  issued  to  each  of  them  as  fully  paid  up  according  to  the 
amounts  ..r  which  they  respectively  subscribed,  and  In  the  winding-up 
proceedings  they  were  respectively  placed  on  the  list  of  contributories 
for  the  total  amount  of  said  stock.  The  ruling  of  the  local  master  in  this 
respect  was  affirmed  by  a  judge  of  the  High  Court  and  by  the  Court  of 
Appeal. 

Held,  reversing  the  judgment  of  the  Court  of  Appeal,  Davies  and 
Nesbitt,  JJ.,  dissenting,  that  as  all  the  proceedings  were  in  good  faith 
and  there  was  no  misrepresentation  of  material  facts,  and  as  Hood  and 
the  others  had  paid  full  value  for  their  shares,  the  agreement  by  which 
they  received  them  as  fully  paid-up  was  valid  and  the  order  making 
them  contributories  should  be  rescinded. 


IN  RE  PANTON  AND  THE  CRAMP  STEEL  COMPANY,  LIMITED 
ET  AL.  ' 

(Decided  by  Mr.  Justice  Osier  on  j^rd  July,  1904.) 

A  transferee  of  fully  paid-up  shares  in  a  company  incorporated  under 
the  Ontario  Companies'  Act,  R.S.O.  1897,  ch.  ,91,  is  entitled,  on  the 
presentation  to  the  company  ot  a  transfer  of  shares,  to  have  same  re- 
corded in  the  books  of  the  company,  the  company  having  no  discretion 
whatever  in  the  matter. 

Where,  therefore,  under  a  resolution  of  the  directors,  the  books  were 
closed  for  a  brief  period  for  the  alleged  purpose  of  avoiding  confusion  or 
inconvenience  in  ascertaining  the  shareholders  entitled  to  vote  at  the 
annual  meeting,  and  during  such  period  the  company  refused  to  record 
a  transfer  of  shares,  a  mandamus  was  granted  compelling  such  transfer 
to  be  recorded. 

In  delivering  judgment  the  presiding  judge  said : 


i 

152  JOINT  STOCK  COMPANY  ACCOUNTS. 

"The  transfer  being  in  order  and  the  stock  paid  in  full,  the  com- 
pany haJ  no  discretion  to  exercise  in  the  matter  or  option  but  to  comply 
with  the  demands  of  the  transferee  to  record  the  transfer.  It  may  be 
conve.iient  that  for  a  brief  period  before  the  annual  or  a  special  meeting 
of  th,-  shareholders  transfers  should  not  be  recorded,  so  as  to  avoid 
confusion,  or  rather  perhaps,  some  inconvenience  in  ascertaining  who 
are  shareholders  entitled  to  be  present  or  represented  at  the  meeting, 
but  the  power  to  impose  this  restriction  on  sellt.  s  and  purchasers  of  shares 
has  not,  that  I  can  see,  been  conferred  upon  the  company,  nor  do  I  find 
any  authority,  nor  have  counsel  been  able  to  refer  me  to  any,  which 
might  indicate  that  in  the  absence  of  statutory  authority,  the  company 
have  any  discretion  in  this  respect.'* 


THE  HIGHWAY  ADVERTISING  COMPANY  OF  CANADA  V. 
7.LLIS  ET  AL. 
(Decision  of  the  Court  of  Appeal  for  Ontario,  given  on  i8th  April,  1904.) 
The  owner  of  a  patent,  in  April,  1898,  induced  the  defendants  to 
agree  to  take  an  interest  in  it,  with  a  view  to  introducing  the  patented 
article  into  public  use.  They  subsequently  decided  to  form  a  company. 
An  actual  assignment  to  the  defendants  was  executed  in  June,  1898, 
pending  incorporation,  the  expense  of  which  the  defendants  undertook  to 
bear,  and  by  agreement  of  even  date  they  agreed  to  sell  the  patent  to  the 
company,  when  incorporated,  in  consideration,  int' :' alia,  of  $5,000.  In 
August,  1898,  after  incorporation  of  the  company,  an  instrument  was 
accordingly  executed  by  the  defendants  and  the  company,  adopting  and 
confirming  the  agreement  above  mentioned,  and  the  patent  was  assigned 
to  the  company,  and  the  $,s,ooo  paid. 

Held,  that  the  defendants  were  entitled  to  retain  the  $5,000,  as 
against  the  company,  as  they  did  not  become  promoters  until  after  they 
were  entitled  by  agreement  to  the  interests  in  the  patent,  which  were 
afterwards  and  before  incorporation  actually  transferred  to  them.  It 
was  also  held  that  even  if  the  defendants  had  acquired  their  interests 
without  consideration,  that  would  have  made  no  difference  unless  ac- 
quired by  them  for  the  company. 

Judgment. 
In  a  case  like  the  present,  the  company  must  make  out  that  at  the 
time  the  purchase  was  made  the  defendants  ■stood  in  such  a  position  that 
they  could  not  claim  to  have  bought  the  property  for  themselves;  in  other 
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words,  that  they  were  not  in  a  position  to  sell  it  to  the  company  when 
afterwards  formed,  because  that  company  came  into  existence  with  the 
right  to  say  that  the  purchase  was  made  by  the  defendants  for  it,  and 
not  for  themselves.  This  must  generally  be  a  task  of  some  difficulty,  at 
all  events  where  the  property  has  not  been  expressly  purchased  for  the 
purpose  of  being  transferred  to  the  intended  company,  or  where  it  is  not 
made  to  appear  that  at  or  before  the  time  when  the  purchase  was  made 
the  purchaser  had  invited  the  public  to  come  in  and  join  the  prospective 
company. 

The  defendant  Hotchkiss  wa-  the  owner  of  the  patent,  and  in  the 
month  of  April,  1898,  he  invited  the  other  defendants  to  take  an  interest 
m  It  with   him  with  a  view   to  introducing  the  patented  improvements 
m  advertising  boards  into  use  throughout  Canada.    It  does  not  appear 
that  when  he  first  opened  the  matter  to  them  he  had  come  to  any  con- 
clusion m  his  own  mind  as  to  the  best  method  of  establishing  the  busi- 
ness.    But  even  if  he  was  then  contemplating  the  formation  of  a  com- 
pany for  the  purpose  of  acquiring  and  operating  the  patent  there  was 
nothmg  to  prevent  him  from  doing  so,  or  disposing  of  the  patent  to  the 
company  when  so  formed.     Nor  was  there  anything  to  prevent  him,  il 
he  was  so  minded,  from  giving  or  selling  an  interest  or  interests  in  the 
patent  to  others.    The  property  being  his  own,  he  was  at  liberty  to  make 
any  disposition  of  it  that  he  saw  fit  and  whether  for  value  or  otherwise. 
The  fair  result  of  the  evidence  is,  that  while  he  was  in  this  position 
he  sought  the  assistance  of  the  other  defendants  to  enable  him  to  operate 
his  patent.     After  discussion  it  was  understood  and  arranged  that  each 
should  have  an  interest  jointly  in  the  patent,  and  that  they  should  use 
their  joint  endeavors  to  make  it  a  successful  undertaking.     Then  arose 
the  question   how  they  should   work  it  in   order  to  achieve  a   success 
They  first  thought  of  working  it  as  a  syndicate.     Then  they  conclude.! 
that  the  formation  of  a  company  would  answer  better.     With  that  vii 
they  decided  to  make  application  for  incorporation  and  in  the  meantim 
to  go  on  with  the  business  as  a  syndicate.     And  at  a  meeting  held  on 
April  13th,  1898,  for  the  purpose  of  considering  the  advisability  of  unit- 
ing for  the  purpose  of  organizing  a  joint  stock  company,  it  was  resolved 
to  apply  to  the  Dominion  Government  for  a  charter  of  incorporation. 

Now,  if  before  this  conclusion  was  arrived  at,  and  action  taken  upon 
It,  the  defendant  Holchkiss  had  actually  assigned  to  each  of  the  other 
defendants  a  share  or  interest  in  the  patent,  there  could  be  no  pretence 
that  they  held  such  shares  as  trustees  for  the  intended  company,  or  that 
they  were  promoters  xvhcn  they  acquired  them,  so  as  to  prevent  them 
from  holding  them  for  their  own   benefit.     They   would   have  been  en- 
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titled  to  hold  such  shares  or  interests  just  as  Hotchkiss  was  entitled  to 
hold  the  whole  patent,  as  property  that  mig-ht  be  sold  to  the  company 
when  formed. 

That  being  so,  the  mere  fact  that  Hotchkiss  had  not  then  completed 
his  agreement  with  the  other  defendants  by  actual  transfers  cannot  pre- 
judice them. 

Steps  were  taken  towards  procuring  the  letters  of  incorporation,  and, 
pending  their  issue,  Hotchkiss,  by  a  document  dated  June  15th,  1898,  did 
complete  his  agreement  by  transferring  to  the  other  defendants  and  one 
Dr.  Willoughby  an  undivided  one-half  interest  in  the  patent  for  a  nom- 
inal consideration.  By  a  memorandum  of  agreement,  bearing  the  same 
date  and  made  between  the  same  parties,  the  other  defendants  and  Wil- 
loughby undertook  the  burden  of  applying  for  incorporation  and  bearing 
the  preliminary  expenses. 

By  another  memorandum  of  agreement  of  the  same  date  and  made 
between  the  defendants  and  Willoughby  of  the  first  part  and  one  John 
Maughan  of  the  second  part,  the  parties  of  the  first  part  agreed  lo 
sell  to  the  company  when  incorporated  the  patent  and  all  improvements 
in  consideration  of  the  company  paying  to  the  .parties  of  the  first  part 
$5,000  in  cash,  and  crediting  $45,000  in  payment  of  their  liability  upon 
500  shares  of  the  capital  stock  of  the  company  subscribed,  or  to  be  sub- 
scribed, specifying  the  amount  to  be  credited  to  each. 

The  letters  of  incorporation  issued  on  August  6th,  1898,  and  on  the 
i6th  of  the  same  month,  by  an  instrument  made  between  the  defendants 
and  Willoughby  of  the  first  part,  John  W,  Maughan  of  the  second  part, 
and  the  plaintiffs  of  the  third  part,  the  agreement  of  June  isth  was 
adopted  and  confirmed.  By  a  document  of  the  same  date  the  patent  was 
assigned  to  the  plaintiffs. 

The  defendants  are  entitled  to  the  <um  of  $5,000  under  the  agree- 
ment unless  the  plaintiffs  can  make  out  that  the  defendants  had  acquired 
their  interests  in  the  patent  while  they  were  in  a  trust  position  towards 
the  plaintiffs  or  the  company  which  was  being  projected. 

But,  as  has  been  shown,  the  defendants  did  not  become  promoters 
until  after  they  had  become  entitled  by  agreement  to  interests  in  the 
patent,  which  were  afterwards,  and  before  incorporation,  actually  trans- 
ferred to  them. 

Even  if  they  had  acquired  these  interests  without  consideration  that 
is  a  matter  of  no  consequence  to  the  plaintiffs  unless  they  were  acquired 
for  them. 
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That  not  heing  the  case,  the  bargain  upon  which  they  were  trans- 
ferred  to  the  plaintiffs  continuing  to  stand,  the  defendants  are  entitled  to 
retain  the  cash  payment  made  to  them  pursuant  to  its  terms. ' 

RE  PROVINCIAL  GROCERS  LIMITED.  CALDERWOODS  CASK. 
(Decided  by  Meredith,  C.J.,  on  i6th  November,  1905.) 
One  Calderwood  by  a  writing  under  seal  dated  the  joth  July,  iqo. 
subscribed  for  one  share  in  the  capital  stock  of  the  company,  and  agreed 
to  pay  $100  for  it,  10  per  cent,  on  application,  ,5  per  cent,  on  allotment, 
25  per  cent,  two  months  thereafter,  and  the  balance  as  the  directors  might 
deem  advisable.  It  was  arranged  that  the  company  should  draw  upon 
Calderwood  for  the  amount  payable  on  application.  On  the  next  day, 
and  before  anything  had  been  done  by  the  company,  he  wrote  to  the 
company,  cancelling  his  subscription.  The  company  drew  on  him  for 
the  10  per  cent.,  but  he  refused  to  accept  the  draft,  and  being  pressed  by 
the  company  by  letter  of  the  i6th  September,  1903,  to  accept  the  draft 
again  declined  to  do  so.  On  the  8th  SeptemlK^r,  ,903,  a  resolution  was 
passed  by  the  directors  "that  the  stock  now  subscribed  be  allotted  and 
notice  sent  to  each  subscriber  that  we  are  drawing  on  them  for  their 
second  payment."  The  company  did  not  draw  on  Calderwood  for  the 
second  payment,  and  he  was  not  notified  of  the  allotment  but  his  name 
was  recorded  in  the  book  required  by  sec.  7,  of  the  Ontario  Companies' 
Act  to  be  kept  by  the  company,  as  a  shareholder  holding  one  share.  He 
was  not  afterwards  in  any  way  treated  or  dealt  with  as  a  shareholder 
In  a  proceeding  for  the  winding-up  of  the  company,  it  was  sought  to 
make  him  liable  as  a  contributory. 

Held,  following  Nelson  Coke  and  Gas  Co.  v.  Pellatt  {1902),  that  the 
instrument  signed  by  Calderwood  was  not  a  mere  offer  which  he  could 
withdraw  before  acceptance;  but  that  the  company  never  accepted  or 
intended  to  accept  him  as  a  shareholder  unless  the  down  payment  of  10 
per  cent,  was  made,  and,  after  the  refusal  to  make  that  payment  they 
made  it  evident  that  they  had  not  accepted  him;  and  even  if  they  had 
accepted  him,  it  was  not  shown  that  the  acceptance  was  communicated 
to  him ;  and  he  was  not,  therefore,  liable  as  a  contributory. 


BESSEMER  GAS  ENGINE  CO.   V.  MILLS. 

(Decision  of  Falconbridge,  C.J.,  Mr.  Justice  Street  and  Mr.  Justice 

Britton,  given  on  5th  November,  1904.) 

The  plaintiffs,  a  foreign  corporation  not  licensed  to  do  business  in 

Ontario,  authorized   Fogle,  a  resident  of  the  Province,  to  sell  their  en- 
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gines  at  certain  specified  prices,  upon  commission.  F<^Ie  never  went 
out  to  solicit  orders,  but  took  only  those  which  came  to  him  at  his  place 
of  business.  He  sold  an  engine  for  the  plaintiffs  to  the  defendant,  and 
this  action  was  brought  to  recover  the  price. 

Held,  that  Pogle  was  a  resident  agent  or  representative  of  an  extra- 
Provincial  corporation,  within  the  meaning  of  sec.  6  of  the  Extra-Pro- 
vincial Corporations  Act,  and  the  plaintiffs,  being  unlicensed,  were,  by 
sec.    14  of  the  same  Act,  incapable  of  maintaining  thtf  action. 


JUDGHINT. 

The  14th  section  of  the  Extra-Provincial  Corporations  Act  provides 
that  so  long  as  any  extra- Provincial  corporation  remains  unlicensed  under 
the  Act  it  shall  not  be  capable  of  maintaining  any  action  in  any  court  in 
Ontario  in  respect  of  any  contract  made  in  whole  or  in  part  within  On- 
tario in  the  course  of  or  in  connection  with  business  carried  on  contrary 
to  the  provisions  of  sec.  6  of  the  Act. 

Section  6  provides  that  no  extra- Provincial  corporation  .  .  .  shall 
carry  on  within  Ontario  any  of  its  business  unless  and  until  a  license 
.  .  .  has  been  granted  to  it,  and  no  .  .  .  agent  or  other  person  shall, 
as  the  representative  or  agent  of  ,  .  .  any  such  .  .  .  corporation,  carry 
on  any  of  its  business  in  Ontario  unless  and  until  such  corporation  has 
received  such  license  .  .  . ;  provided  that  taking  orders  for  or  buying 
or  selling  goods  ...  by  travellers  or  by  correspondence,  if  the  corpora- 
tion has  no  resident  agent  or  representative  and  no  office  or  place  of 
business  in  Ontario,  shall  not  be  deemed  a  carrying  on  of  business  within 
the  meaning  of  the  Act. 

I  think  it  is  plain  from  an  examination  of  these  sections  that  the 
Legislature  has  forbidden  extra-Provincial  corporations  which  have  not 
taken  out  a  license  from  selling  their  goods  *p  this  Province  except  under 
the  circumstances  mentioned  in  the  proviso  to  sec.  6.  I  do  not  think  the 
facts  bring  the  case  within  that  exception.  Fogle,  who  made  the  sale, 
was  a  resident  agent,  in  my  opinion,  within  the  meaning  of  the  p-  >  'O; 
he  says  in  his  evidence  that  he  never  went  out  to  solicit  orders,  bt  ^k 
only  those  which  ccimt  to  him  at  his  place  of  business.  He  was  cix  ly 
authorized  in  writing  by  the  plaintiffs  to  sell  their  goods  at  fixed  prices 
upon  commission.  There  was,  therefore,  a  contract  made  verbally  In 
Ontario,  and  completed  there  by  delivery  of  the  goods  and  i^art  payment, 
contrary  to  the  provisions  of  the  6th  section  of  the  Act.  and  the  plaintiffs, 
having  admittedly  no  license,  cannot  maintain  an  action. 
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BIRNEY  y.  THE  TORONTO  MILK  CO.,  LIMITED. 

(Decided  by  Mr.  Ju.tice  Street  and   Mr.   Justice  Britlon  on    15th  No- 
vember, 190a.) 

Plaintiff  was  appointed  by  the  board  of  provisional  directors  of  a 
dairy  company  incorporated  under  the  Ontario  Joint  Stock  Companies- 
Act  to  be  a  director  and  was  at  the  same  time  appointed  manager  at  a 
salary.  In  an  action  for  the  salary  or  compensation  in  which  it  appeared 
that  the  services  rendered  had  not  resulted  in  any  benefit  to  the  company 
which  had  never  gone  into  operation,  it  was 

Held,  that  as  plaintiff  had  not  been  appointed  manager  or  his  pay- 
ment provided  for  by  by-law  approved  of  by  the  shareholders,  and  as  there 
was  no  contract  under  the  corporate  seal,  he  could  not  recover. 

In  delivering  judgment.  Justice  Street  said:  The  nominal  capital 
of  the  defendants'  company  was  fixed  by  the  letters  patent  at  $.«,ooo 
divided  into  1,5,000  shares  of  $1  each,  of  which  it  is  stated  by  the  plain- 
tiff that  he  subscribed  for  12,000  shares,  and  each  of  the  other  six  cor- 
porators for  joo  shares. 

No  money  seems  to  have  been  paid  in  by  any  one,  but  the  plaintiff 
says  that  his  $,a,ooo  has  been  paid  in  full  by  commissions  upon  his  effort, 
to  induce  a  number  of  established  milkmen  to  sell  out  their  businesses  to 
the  company,  and  that  his  salary  as  manager  has  been  earned  by  his 
efforts  to  induce  certain  of  these  milkmen  to  go  upon  the  board,  and  to 
advance  the  money  necessary  to  enable  the  company  to  begin  the  busi- 
ness for  which  it  was  incorporated. 

None  of  these  efforts  of  the  plaintiff  have  been  successful,  nor  has 
the  company  reaped  any  advantage  from  them,  for  i{  has  never  been  able 
to  go  into  operation. 

If  the  plaintiff's  view  of  his  position  is  correct,  however,  the  result 
will  be  that  the  other  corporators  will  be  liable  to  pay  him  $495  for  what 
he  has  done,  because  his  shares  he  says  are  fully  paid  up  by  his  work 
and  theirs  are  not  paid  up. 

I  am  .t  opinion  that  the  plaintiff  is  not  entitled  to  recover  upon  a 
contract  >v,th  the  company,  because  no  by-law  for  his  appointment  as 
manager  of  the  company  u,,s  passed,  and  no  contract  was  made  with 
him  under  the  seal  of  the  company. 

The  Ontario  C»mpani«'  .\ct,  ch.  191,  R.S.O.  1897,  sec.  47,  clearly 
contemplate.^  that  sucK  appointments  should  be  made  by  by-law  and 
apart  altogether  from  the  statute,  it  is  clear  that  whatever  latitud^  may 
he  altowtd  to  tT««««^  corporations  in  the  manner  of  appointment  of  mere 
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•ervants,  or  in  the  case  of  casual  or  temporary  hirinKit.  appointinenti  of 
an  important  character  such  as  that  of  the  manager  of  the  company,  in 
order  to  be  binding',  must  be  under  seal. 

I  think  the  plaintiff  is  further  prevented  from  recovering  by  the 
effect  of  the  provisions  of  sec.  4B  of  ch.  191,  R.S.O.,  which  are  as  fol- 
lows: "No  by-law  for  the  payment  of  the  president  or  any  director  shall 
be  valid  or  acted  upon  until  the  same  has  been  confirmed  at  a  general 
meeting." 

There  is  in  the  first  place  the  underlying  assumption  from  the  terms 
of  this  section  that  a  by-law  of  the  directors  in  the  first  place  is  necessary 
before  payments  can 'be  made  to  them  or  to  the  president;  and  this  is 
coupled  with  the  express  provision  that  such  a  by-law  when  passed  is  of 
no  validity  until  it  has  been  confirmed  at  a  general  meeting  of  share- 
holders. 

It  has  been  argued  before  us  by  the  plaintiff  that  this  section  is  only 
intended  to  apply  to  payments  to  the  president  for  performing  the  duties 
of  president,  and  to  directors  for  performing  their  duties  as  directors. 

In  my  opinion  we  should  hold  the  section  as  requiring  the  sanction 
of  the  shareholders  as  a  condition  precedent  to  the  validity  of  every  pay- 
ment voted  by  directors  to  any  one  or  more  of  themselves  whether  under 
the  guise  of  fees  for  their  attendance  at  board  meetings  or  for  the  per- 
formance of  any  other  services  for  the  company. 

Tt  is  not  conceivable  that  the  Legislature  intended  to  forbid  the 
directors  from  voting  small  sums  to  themselves  for  their  attendance  at 
board  meetings,  without  obtaining  the  consent  of  the  shareholders,  and 
at  the  same  time,  to  allow  them  to  vote  large  sums  to  themselves  for  do- 
ing other  work,  without  reference  at  all  to  the  shareholders.  The  inter- 
pretation contended  for  the  plaintiff  would  in  fact  render  the  section 
nugatory,  for  nothing  would  be  easier  than  to  evade  it. 

I  think  the  section  should  be  given  a  broad  and  wholesome  Interpre- 
tation, and  that  it  should  be  held  wide  enough  to  prevent  a  president  and 
board  of  directors  frcHn  voting  to  themselves  or  to  any  one  or  more  of 
themselves  any  remuneration  whatever  for  any  services  rendered  to  the 
company  without  the  authority  of  a  general  meeting  of  the  shareholders. 


ONTARIO  LADIES'  COLLEGE   V.   KENDRY. 

(Decision  of  Court  of  Appeal  for  Ontario,  given  on   12th  April,   1905-) 

In  an  action  by  a  corporation  to  recover  the  amount  alleged  to  have 
been  subscribed  by  the  defendant  for  shares  in  the  corporation,  the  de- 
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fcndant  tctificd  thai  he  wa.  induced  „.  Hubscribe  by  ,h.  rcpr„„,a,io„. 
of  the  plaintiff.'  agent  that  two  ulher  named  per.on.  had  each  subscribed 
•  lo.ooo  of  shares  upon  the  condition  that  subscriptions  f.,r  $50,000  »ere 
obtained  by  a  certain  date;  that  the  defendant's  subscription  was  required 
to  make  up  the  Jjo.ooo;  and  that  his  subscription  would  not  be  bindiuK 
unless  the  $jo,ooo  was  fully  subscribed  by  the  date  named.  It  was  proved 
hat  neither  of  the  named  persons  had  subscribed  or  promised  to  subscribe 
tor  »io,ooo  each,  ether  conditionally  or  unconditionally,  that  they  did 
not  do  so  at  any  time  after  the  defendant's  subscription,  and  that  (50  000 
was  not  subscribed  on  or  before  the  date  named.  The  defendant's  teili- 
mony  was  not  contradicted,  the  plaintiffs'  agent  having  died  some  years 
before  the  commencement  of  the  action;  and  the  trial  judge  credited  the 
testimony. 

Held,  that  it  was  sufBcient  without  direct  corroboration,  and  in  the 
absence  of  facts  or  circumstances  of  countervailing  weight,  should  be 
accepted. 

Held,  also,  that  the  plaintiffs  were  bound  by  the  mat,  rial  representa- 
lion,  of  the  agent,  who  was  duly  authorized  to  solicit  subscriptions  for 
•hares,  whether  those  represenl.itions  were  made  in  good  f.ith  and  with 
a  belief  in  their  fulfilment  or  not. 

It  was  urged  that  the  plaintiffs  were  not  bound  by  the  represeutations 
Of  their  agent.  He  was  undoubtedly  their  agent  to  solicit  subscriptions 
for  shares,  and  the  plaintiffs  are  now  seeking  to  take  the  benefit  of  what 
he  did  in  the  matter  of  procuring  the  defendant's  subscription.  It  is  clear 
law  that  If  an  agent  at  the  time  a  contract  is  entered  into  makes  any 
representation  or  declaration  touching  the  subject  matter,  it  is  the  repre- 
sentation or  declaration  of  his  principal;  and  it  is  now  settled  that  a 
principal  cannot  enforce  a  contract  induced  by  the  material  misrepresenta- 
tions of  the  agent  who  negotiates  it,  whether  such  misrepresentations  are 
fraudulent  or  not.  Here  the  representations  were  material,  and  whether 
made  in  good  faith  and  with  a  belief  in  their  certain  fulfilment  or  not, 
they  cannot  be  ignored  or  repudiated  by  the  plaintiffs. 


RE    WIARTON    BEET   SUGAR    MANUFACTURING    CO.     ALEX- 
ANDER MCNEILL'S  CASE. 

(Decided  by  Mr.  Justice  Teetzel  on  20th  April,   1905.) 

A  «rtific,-.f^  of  23S  shares  of  slock  was  issued  to  McNeill,  described 
as  fully  paid  up,  pursuant  to  an  understanding  between  him  and  the 
directors.     He  paid  for  171  shares,  and  accepted  the  certificate  knowing 
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thai  67  .hare,  were  not  paid  for,  but  believing  that  there  wai  no  further 
liability  in  respect  to  them.  There  was  no  evidence  of  any  application 
for  them  by  him  or  of  any  allotment  to  him.  He  tran.ferred  one  aliare, 
•urrendered  hii  certificate,  and  got  «  new  one  lor  337  jharet,  and  acted 
as  a  director  of  the  company.  His  name  was  in  the  stoclt  ledger  and 
stock  register  as  a  holder  of  237  shares. 

Held,  that  he  was  a  shareholder  with  all  the  rights  and  liabilities  o' 
a  shareholder,  and  that  he  was  properly  put  upon  the  list  of  contribut.  rir^ 
for  the  amount  actually  unpaid  in  respect  of  the  shares. 

McNeill  had  paid  »l,500  on  a  guarantee  given  for  the  company,  and 
claimed  to  set-off  that  amount  against  his  liability  on  the  above  shares. 
Held,  that  sec.  37  of  R.S.O.  1897,  ch.  191,  has  reference  only  to  an 
action  against  a  shareholder  by  a  creditor  of  the  company,  and  that  its 
provisions  do  not  extend  the  right  of  set-off  to  proceedings  against  share- 
holders under  that  Act,  and  that  such  right  did  not  exist  on  the  broad 
ground  of  absence  of  mutuality  between  the  claim  of  (Jie  liquidator  agamst 
McNeill  and  the  latter's  claim  as  a  creditor  against  the  company. 

Judge  Teetiel  said :  On  the  6th  August,  1901,  a  certificate  for  338 
shares  of  the  par  value  of  $2$  each  described  therein  a>  fully  paid  up 
and  non-assessable,  was  issued  to  McNeill,  but  he  in  fact  only  paid  to 
the  company  a  sum  equal  to  171  shares,  and  the  $1,675  represents  the 
par  value  of  the  remaining  67  shares. 

The  records  contained  no  evidence  of  an  application  by  McNeill  for 
these  67  shares,  nor  does  there  appear  to  have  been  any  formal  resolu- 
tion allotting  them  to  him;  but  I  think  the  evidence  is  conclusive  that 
they  were  issued  in  the  same  certificate  with  the  shares  that  he  had  paid 
for,  as  bonus  slock,  in  pursuance  of  an  understanding  between  the  direct- 
ors'and  McNeill  and  others.  In  other  words,  I  think,  an  effort  was  made 
to  issue  stock  at  a  discount. 

There  is  no  doubt,  I  think,  that  McNeill  had  actual  knowledge  that 
the  67  shares  were  not  paid  for,  and  he  received  and  accepted  the  cer- 
tificate with  that  knowledge,  but  I  have  no  doubt  with  the  innocent  belief 
that  there  would  be  no  further  liability  cast  upon  him  in  respect  of  the 

shares. 

After  receiving  the  certificate  for  the  238  shares,  he  transferred  one 
share  and  afterwards  became  and  for  several  months  continued  to  be  a 
director  of  the  company. 

When  he  transferred  the  one  share,  he  surrendered  the  certificate 
for  338  ihares  and  obtained  a  new  certificate  for  237  shares. 

He  appears  in  the  stock  ledger  and  in  the  stock  register  as  the  holder 
of  237  shares,  and  in  my  opinion  he  is  a  shareholder  in  the  company  with 
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.11  ih.  right,  and  li.biliti..  of  .uch  ,  shareholder,  and  having  cho..n  » 
.«.p.  ,he  «r.iaca.c  of  .,„n.r.hip  of  ,hc..  ,har„  and  havin"  ac.ruo.^ 
h.  .a„e  with  full  .no.,.d,f.  „f  all  .h.  faca,  h.  c.nno,  nr'^udfau'^ 
.Utu.  ai  a  .harehold«r  in  r«p«t  of  th.ni.  "puo'.w  «■« 

With  reference  to  the  liquidator'a  aor    ,!    i  ■„  »f 
r«p«t,  that  ,h.  learned  reLee  wa.  in        ',    „     n   ^""°l  """'  ""'"' 

ruH<  ..  f„i.  JJ'^"'?'"  "ji,  K.b.o.   1897,  lub-section  a  of  which 

reads  a.  follow.:     "Any  shareH.lder  ,nay  plead  by  way  of  defence    in 

»ZZ1^"/  ""'  "'•""  *"'■  "  "'  "•""  >"  "P  "•f"'""  "»   ""pan" 

:rL"^ro:";;x':;;:r''  -'  -  -'-^  -  -"—  -  •  ^"^■ 

of  thl'^o^'ant"""  "  ■'""  "'■""  "*" """"""'"  "'  •  "««'« 

.h,  J° •!"'";;  "'■°''.  "^  "  -''••■■■''■■'''"  -'-°  i'  -ISO  ,.  creditor  would  violate 
he  .p.nt  and  .n,cnt,„„  of  ,h.   VVi„.,„,,.„p  ^,,.    ,„.  ,„„       „  ^,7^;" 

IS  the  pro  rata  distribution  of  the  «  .s-t^  „f  a„  i,,,„Iv,nt  r„n, 

its  creditiirc    .„j  I  ^  '*'"""  """Ivent  company  amongst 

Ontart  r'  •  /™°'  "'"'""'=  ""^  P'"^'''"'"  °f  ««io"  37  of  fhe 

Ontario  Companies'  Act  as  extindine  th,-  ritht  o'  .,t^ff  .  J- 

.g.in,t  shareholders  under  the  Windin^up^Act  '°  P''-«'-P' 

the   r'iVht'ol"  f ";  "'""'  ""  "*"'°"""  '*■"  ""'"^  '"■''  »«'io"  17  •     .-. 

lwi„t.e°^    "  '*"'"" ""  """""""^  "■"• "  -  -«"- :  - 

A,  regard,  the  law  allowing  a  set-off  of  one  debt  against  a-,c,i 

«  administered  by  the  court,  whether  of  law  or  „,  equity    C  .V 

country  and  in  England,  the  mutuality  between  cross  *b^  TdemJ,. 

ha  ^""l,  ."'  """^^'^'"^  """"'■■  '  -"  '■""'  "o  case  wh"re  i 
licuid^"  k""  .  ■"  "''"  "'  '  -"'ributory  Shareholder  a,  aTain.,  a 
liquidator;  but  the  cases  are  very  numerous  against  such  allo^nT 


II 


The  Ontario  Q)mpanies  Act. 


An  Act  respecting  Joint  Stock  and  other  Companies. 
Aitmted  to  20th  April,  1907. 


HIS  MAJESTY,  by  and  with  the  advice  and  content  of 
the  Legiilative  A.sembly  of  the  Province  of  Ontario, 
cnacti  as  fofiowa:  — 

Bhoiitiat.  1.  Xhi«  Act  may  be  cited  a«  The  Ontario  Companie$  Act. 

a  —(a)  the  word  "corporatioil"  in  thi.  Act  include,  all 
oomMnieB,  whether  with  or  without  capital,  and  whether 
the  capital  thereof  is  divided  into  shares  or  not. 

(fc)  The  word  "company"  in  this  Act  means  only  a  com- 
pany having  a  capital  divided  i)  ■      hares. 

PART  I. 

IKCOUrOHATIOK,   HE-INCOBPOaATlON,    AMALOAUATIOM . 

«,„«r.u.,.  8.  The  Lieutenant-Governor  may,  by  Letters  Patent, 
SSri  tor  „„t  a  charter  to  any  number  of  persons,  not  less  than  fave, 
SSSZrb.  of  the  aife  of  twenty-one  years,  who  petition  therefor,  con- 
^TS""^  stitutin./  such  persons  ind  any  others  who  have  or  may 
S""--  thereafter  becoie  subscribers  to  the  memorandum  of  agree- 

ment hereinafter  referred  to,  a  body  corporate  and  politic 
with  or  without  capital  divided  into  shares,  for  any  of  the 
purpose,  to  which  the  authority  of  the  Legislature  of  On- 
tario extends,  except  the  construction  or  working  of  raU- 
wavs  for  public  use  within  Ontario,  the  businees  of  insur- 
ance, and  of  loan  corporationa  within  the  meaning  of  1  fte 
Lo/in  Corporations  Act. 

P.mw  I.  *.-(!)  The  applicant,  for  incorporation  of  «  o™P»"y 

locoivonuw.  ^itj,  ojpital  divided  into  shares,  may  petition  the  Lieu- 
tenant-Governor, through  the  Provincial  Secretary,  for  the 
grant  of  Letters  Patent.  The  petition  of  the  applicants 
■hall  show: 

ri«i 
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(o)  The  propomd  corporate  name  of  the  company;       "•»•■ 

(b)  The  objects  for  which  the  company  u  to  be  incor-  ""•«'• 

porated; 

(c)  The  place  within  Ontario  where  the  head  office  of  "-O""" 

the  company  is  to  be  aituated; 

W)  The  amount  of  the  capital  of  the  company    the»>'"^- 
number  of  ahareg,  and  the  amount  of  each  .hare ; 

<«)  The  name  in  full,  the  place  of  residence  and  the  ""»"»' 
calling  of  each  of  the  applicanta ;  .ppu—u. 

(/)  The  names  of  the  applicants,  not  less  than  three  »"«'«'» 
who  are  to  be  the  provisional  directora  of  the 
company, 

(2)  The  petition  may  be  in  the  form  or  to  the  effect  Mt'*^" 
out  m  Schedule  "A"  to  this  Act,  and  shall  be  accom;ani^  ''•""° 
by  a  memorandum  of  agreement,  executed  in  duplicate  in 
the  form  or  to  the  effect  set  out  in  Schedule  "B''  t^  thUM».  o. 

^"^^  •tniment. 

„J?^  Each  petitioner  shall  be  the  bona  fidt  holder  in  bii  ■■•""•""b 
own  right  of  the  share  or  share,  for  which  he  has  subscriW  feSS* 
in  tne  memorandum  of  agreement.  •'•"' 

„.ff\''''"  P*''*'?"?  may  ask  to  have  embodied  in  the  letters  "".tiuo,.  „.y 
patent  any  provision  which,  under  this  Act  might  be  em-  fS^SliSSS 
bodied  in  any  by-law  of  the  company  when  incorporated.  lS.SrS 

n^^n    "^^  JPPJ'e*"*' .for  the  incorporation  of  a  cor- P.aa„„ ,„, 
poration    not    having    share    capital    may    petition    the '"StT^^?™ 
Lieutenant-Governor    through    t£e    ProviLia^l    Secretary  ".pfS"^" 

c^t'.'s'hSflw  :'''"*'"  '^"'"'-     ^^»  P«''«-  o*  *"«  »PP>'- 
(o)  The  proposed  corporate  name  of  the  corporation; 

(b)  The  objects  for  which  the  corporation  is  to  be  in- 

oorporated; 

(c)  The  place  within  Ontario  where  iU  objecU  are  to 

be  carried  out; 

(d)  The  name  in  full,  the  place  of  residence  and  the 

calling  of  each  of  the  applicants; 

„„l^^n'^«1.'!?*'i''°^""/  ^f.'"  *''«  ^°^  ■"•  ^  tl-e  effect   setKonno, 

out  m  Schedule   'C     to  this  Act.  peuiion. 

(3)  The  petition  shall  be  accompanied  by  a  memoran- Memo-ndun, 
dum  of  agreement  signed  by  the  petitioner,  setting  out"' """""' 
such  regulation,  as  may  be  deemed  expedient— (1)  for  the 
selection  of  members,  trustees,  directors  and  officers;  (2) 
tot  the  holding  of  meetings  of  members,  trustees  and  di- 
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ncton;  (3)  for  the  etiabliBhment  of  braochfti;  (4)  for  the 
payment  ot  directors,  trustees,  officers  and  employees;  (6) 
for  the  control  and  management  of  the  affairs  of  the  cor- 
poration. The  memorandum  shall  be  expressed  in  separ- 
ate paragraphs  numbered  consecutively,  and  may  be  in  th« 
form  or  to  the  effect  set  out  in  Schedule  "D"  to  this  Act, 
and  the  petitioners  may  adopt  all  or  any  of  its  provisioni 
or  substitute  others  in  lieu  thereof. 

nftMorteraM       ®-  *^^®    Lieutenanl-Govemor    on    any    application    for 
of  appitcsuon.  Letters  Patent  or  Supplementary  Letters  Patent  may  give 
a  different  name  to  the  corporation  than  that  proposed  and 
]B»y  vary  the  objects  or  other  proviiions  or  terms. 

CMAtion  01  7.   Any    corporation    without    sharp     capital     heretofore 

^1  „.  ^^  thereafter  incorporated  upon  the  consent  in  writing  of  all 
the  membn-s  of  Mck  corporation,  may  by  by-law  proride 
for  the  creation  of  a  capital  divided  into  shares  and  may 
provide  for  the  allotment  and  payment  of  such  tharen  and 
fix  and  prescribe  the  rights  and  privileges  of  the  «hareh*'Ul- 
©rs  therein;  Provided,  however,  that  no  such  by-law  shall 
be  valid  until  confirmed  by  ]«tters  patent. 

°  8.-  ( I)  Any  two  or  mor*  corporations  incoi^rated 
under  the  laws  of  this  Proviu/*,  and  having  the  sa^ie  of 
similar  objects  within  the  scope  o^  this  Act,  may,  in  th« 
manner  herein  provided,  amalgamate,  and  mmj  enter  into 
all  contracts  az;d  agreements  necesmry  to  such  amalgama- 
tion. 

(2)  The  corporation!  proposing  to  amalgamate  M 
aforesaid,  may  enter  into  a  joint  agreement  for  the  amalga- 
mation, prescribing  the  terms  and  conditions  thereof,  the 
mode  of  oarrying  the  same  into  effect,  the  name  of  the  new 
corporation,  the  names,  callings,  and  placex  of  residennc  of 
the  first  directors  thereof,  and  how  and  when  the  subaaquent 
directors  shall  be  elected,  with  such  other  details  as  may 
bo  necessary  to  perfect  the  amalgamation  and  the  subse- 
quent management  and  working  thereof,  and  in  oases  of 
eompanies  having  capital  divided  into  shares  the  number 
of  shares  of  the  capital,  the  amount  of  par  value  of  each 
share,  and  the  manner  of  converting  the  share  capital  of 
each  of  the  said  corporations  into  that  of  the  new  corpora- 
tion. 
Sited  "to  '*'^  ^^^  agreement    shall   be    submitted   to    the  share- 

■huvhoidenorfaoIderFi  ur  mpmben  of  each  of  the  said  corporations  at  a 
«Mh  Mnnn-  general  meeting  thereof,  called  for  the  purpose  of  taking 
*••■■  tfap  saim*  into  consideration. 

(4)  At  such  meetings  of  shareholders  or  members  the 
agreement  shall  be  considered,  and  if  two-thirds  of  the 
votes  of  all  the  shareholders  or  members  of  each  of  such 
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corporation,  are  for  the  adoption  of  the  frreement.  then 
that  fact  shall  be  certified  upon  the  agreement  by  the  me- 
retary  of  each  of  such  corporations  under  the  corpor«t. 
neal  thereof;  thereupon  the  several  corporations  by  their 
joint  petition  may,  through  the  Provincial  Secretary  bodIt 
to  the  Lieutenant-Governor  for  Letters  Patent  confiniing 

Letters  Patent  the  said  corporations  shall  i>e  deemed  and 
tZ'^.t  ^  ""^'f  ""'ed  "ind  to  form  one  crporation  by 
the  name  in  the  Letters  Patent  provided,  anj  the  coroor- 
ation  so  incorporated,  shall  possess  all  tW  properties 
irH'^^'T'.'?"*  T,'^'  r'8''*''  P""Wes  and  franchises 
Ir.^  ^.r  ^!5'  '"v"  in''"'''"*''"'  contracts.  .Abilities 
and  duties  of  each  of  the  corporations  so  amalgamated 

.  '•  *'?'.'="TP"™*'<»'    incorporated    for  purpo.»    or    ob- ««™i«>. 
Tr  -reral'"*  ^  "rj'  "■■'  \"-  -''«"'"  «nd«a  special  SS„°i„"" 
ZZfZ  A   "^.^■"B  »*  ♦•'•  '™«  of  its  application  a 

subsisting  and  valid  corporation,  may  applv  for  letters 
r^nt  under  thi.  Act:  and  the  LieutenanWiovernor  may 
PMtLettM,  Patent  incorporating  the  shareholders  or 
thirilt'  '"     ""■•P"''''*'™  »  «  corporation   under 

10.  Where  an  enistinsr  ™rporatioTi  applies  for  the  issue  """"I™ »' 
ofLetter.  Patent  under  the  provisions  of  the  preceding  sec!  f^Z'^liSi 
t^H  *h  ^'^'"''"•"*'"''^<'"""-  may.  by  Letters  Patent  ex- 
tend the  powers  of  the  corporation  to  such  other  objects 
as  the  applicant  deHire.q,  name  the  first  directors  of  the  now 
corporation,  nnd  give  to  the  new  corporation  the  name  of 
t»«  old  corporation  or  any  other  name 

anV».!tl'  I't^^^'  "'  ''"^'"'"  »?»'■»«  the  property,  rights  ai,hi. or 
and  asset,  of  a  corporation  amalgamated  or  re-incorporated  S^i?"  ■"- 
o^oIJh  P™!"""?  "*  «•"•  Act,  and  all  liens  upon  the 
property,  rights  and  assets  of  such  corporation,  shall  be 
.°nT»?f  Ti,  ^  'f '"  amalgamation,  or  re-incorporation, 
and  all  debts  contract.,,  liabilities  and  duties  of  such  corl 
pnrat.on,  shall  thenceforth  attach  to  the  amalgamated  or 
rc-incorporated  corporation  and   may  he  enforced   against 

hil.  In'dTr^Ti  I'  '"^''  '"■''  'l^*'*"'  contracts,  liabil- 
Ities  and   duties   had  been   incurred    or  contracted   by    it. 

.Jh\.^V*''"l°'  Pfceeding  shall  abate  or  be  affected  by  .^o„„.„  „ 
such  amalgamation  or  re-incorporation.  but  for  all  the  our-""" 
r7„.'^LT''^ir!"'"  ?■•  P™c<«Hing,  ,„,.h  corporation  may 
He  deemed  still  to  exist,  or  the  new  corporation  may  hi 
^bst.tuted  m  such  action  or  proceeding  in  the  place  there- 
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r  IS.  Any  corptmttxon  may  from  time  to  time  pass  by- 
laws by  a  vote  of  not  ]o8a  than  two-thirda  in  value  of  tfene 
•kareholders  or  members  present  in  person  or  by  proxy  at 
a  general  meetinf^  of  the  corporation  duly  called  for  con- 
lidering  the  subject  of  such  by-laws  authorizing  an  appli- 
cation by  petition  to  the  Lieutenant-Governor,  to  utirect 
the  isaue  of  Supplementary  Lettni  Patent  to  the  corpora- 
tion, embracing  any  or  all  of  the  following  matten : 

(a)  Increasing  or  decreasing  the  capital;  provided, 
however,  that  the  capital  of  a  company  shall 
not  be  increased  until  ninety  per  centum  there- 
of has  been  subscribed  and  ten  per  centum 
paid  thereon,  and  further  provided,  that  on  a 
reduction  of  the  capital  of  a  company  the 
liability  of  shareholders  to  persons  wno  at  the 
time  of  such  reduction  are  creditors  of  the  com- 
pany shall  remain  as  though  the  reduction  had 
not  been  made. 

(b)  Redividing  the  capital  of  the  company  into  shares 
of  imaller  or  larger  amount; 

(c)  Extending  the  powers  of  the  corporation  to  any 
objects  which  the  corporation  may  desire; 

^  (d)  Limiting  or  increasing  the  amount  which  the  cor- 

poration may  borrow  upon  debentures  or  other- 
wise; 
(e)  Varying   any   provision    contained   in    the  apeolal 
Act  or  Letters  Patent  incorporating  the    cor- 
poration ; 

(/)  Making  provision  for  any  other  matter  or  thing 
in  respect  of  which  provision  might  have  been 
made  had  the  corporation  been  incorporated 
under  this  Act. 

pr«HmtnBi7  14.  Before  Letters  Patent  or  Supplementary  Letters 
ta^Sltiwuhrf  Patent  are  issued  the  applicants  shall  establish  to  the  satis- 
faction of  the  Provincial  Secretary  the  sufficiency  of  the 
petition,  memorandum  of  agreement,  by-law,  resolution 
and  all  documents  fylcd  on  such  application,  and  shall 
furnish  such  evidence  of  the  bona  jides  of  any  application 
as  he  may  deem  necessary 

PTooUot  15.'— (1)  The    Provincial    Secretary,   or    any    officer    to 

mwten  under  ^j,qj„  the  application  may  be  referred,  may  for  any  pur- 
pose under  this  Act,  take  evidence  in  writing,  under  oath 
or  affirmation. 

(2)  Proof  of  any  matter  which  may  be  necessary  to 
be  made  under  this  Act,  may  be  made  by  statutory  declar- 
ation, affidavit,  or  deposition  before  the  Provincial  Secre- 
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tary,  or  officer  as  aforesaid,  or  before  any  oUwr  perb^n  au- 
thorised to  take  affidavits. 

16.  Notice  of  tlie  granting  of  Letters  Patent  or  Supple- "<*««•  «* 
mentary  Letters  Patent,  skall  be  given  forthwith  by  theSSSJ'**'^ 
Provincial  Secretary  in  the  Ontario  Gazette,  and  the  cor- 
poration shall  be  deemed  to  be  existing  from  the  date  of 

the  Letters  Patent  incorporating  the  same. 

17.  A  company  having  share  capital  shall  possess  the  fowcn  laci- 
following  powers  as  incidental  and  ancillary  to  the  powers  S'pi^V 
set  out  in  the  Letters  Patent  or  Supplementary  Letters 
Patent:  — 

(a)  To  carry  on  any  other  business  (whether  manu- 

facturing or  otherwise)  which  may  seem  to  the 
company  capable  of  being  conveniently  carried 
on  in  connection  with  its  business  or  calculated 
directly  or  indirectly  to  enhance  the  value  of 
or  render  profitable  any  of  the  company's  pro- 
perty or  rights ; 

(b)  To  acquire  or  undertake  the  whole  or  any  part  of 

the  business,  proporty  and  liabilitiea  of  any 
person  or  company  carrying  on  any  business 
which  the  company  is  authorized  to  carry  on, 
or  possessed  of  property  suitable  for  the  pur- 
poses of  the  company; 

(c)  To  apply  for,  purchase  or  otherwise  acquire,  any 

patents,  licenses,  concessions  and  the  like,  con- 
ferring any  exclusive  or  non-exclusive,  or  lim- 
ited right  to  use,  or  nnj  secret  or  other  infor- 
mation as  to  any  invention  which  may  seem 
capable  of  being  used  for  any  of  the  purposes 
of  the  company,  or  the  acquisition  of  which 
may  seem  calculated  directly  or  indirectly  to 
benefit  the  company,  and  to  use,  exercise, 
develop  or  grant  licenses  in  respect  of,  or  other- 
wise turn  to  account  the  property,  righU  or  in- 
formation BO  acquired; 

(d)  To  enter  into  partnership  or  into  any  arrangement 

for  sharing  of  profits,  union  of  interests,  co- 
operation, joint  adventure,  reciprocal  conces- 
sion or  otherwise,  with  any  person  or  company 
carrying  on  or  engaged  in  or  about  to  carry  on 
or  engage  in  any  business  or  transaction  which 
the  company  is  authorized  to  carry  on  or  en- 
gage in,  or  any  business  or  transaction  capable 
of  being  conducted  so  as  directly  or  indirectly 
to  benefit  the  company;  and  to  lend  money  to, 
guarantee  the  contracts  of,  or  otherwise  assist 
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ftny  •ttch  penon  or  company,  and  to  take  or 
otherwjie  acquire  shares  and  securities  of  any 
such  company,  and  to  sell,  hold,  re-iasne,  with 
or  without  guarantee,  or  otherwise  deal  with 
the  same; 

(•)  To  take,  or  otherwise  acquire  and  hold,  sham  in 
any_^  other  company  having  objects  altogether 
or  in  part  similar  to  those  of  the  company  or 
carrying  on  any  business  capable  of  being  con- 
ducted so  as  directly  or  indirectly  to  benefit  the 
company ; 

(/)  To  enter  into  any  arrangements  with  any  authori- 
ties, municii)al,  local  or  otherwise,  that  may 
seem  conducive  to  the  company's  objects,  or 
any  of  them,  and  to  obtain  from  any  such  au- 
thority any  rights,  privileges  and  concessions 
which  the  company  may  think  it  desirable  lb 
obtain,  and  to  carry  out,  exercise  and  comply 
with  any  such  arrangements,  rights,  privileges 
and  concessions; 

(g)  To  establish  and  support  or  aid  in  the  establish- 
ment and  support  of  associations,  institutions, 
funds,  trusts  and  conveniences  calculated  to 
benefit  employes  or  ex-employes  of  the  company 
(or  its  predecessors  in  business)  or  thb  depend- 
ants or  connections  of  such  persons,  and  to 
grant  pensions  and  allowances,  and  to  make 
payments  towards  insurance,  and  to  subscribe 
or  guarantee  money  for  charitable  or  benevo- 
Jent  objects,  or  for  any  exhibition  or  for  any 
public,  general  or  useful  object; 

(h)  To  promote  any  company  or  companies  for  the 
purpose  of  acquiring  all  or  any  of  the  property 
and  liabilities  of  the  company,  or  for  any  other 
purpose  which  may  seem  directly  or  indirectly 
calculated  to  benefit  the  company; 

(i)  To  purchase,  liike  on  lease  or  in  exchange,  hire  or 
otherwise  acquire,  any  personal  property  and 
any  rights  or  privileges  which  the  company 
may  think  necessary  or  convenient  for  the  pur- 
poses of  its  business  and  in  particular  any  m*- 
chinery,  plant,  stock-in-trade; 

(;')  To  construct,  improve,  maint*iu,  work,  manage, 
carry  out  or  control  any  roads,  ways,  tram- 
ways, branches  or  sidings,  bridges,  reser- 
voirs, watercoursps,  wharves,  manufactories, 
warehouses,  electric  works,  shops,  stores  asd 
other     works     and     conveniences     which     may 
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■win  calculated  directly  or  indirectly  to  ad- 
vance the  company'!  intereiti,  and  to  contribuM 
to,  •ub.idiM  or  othenriw  awiit  or  take  part  in 
the  oonrtraction,  ImproTement,  maintenano., 
twf-'  """S™""'  """ying  out  or  control 

(*)  To  lend  money  to  ouitomer.  and  other,  having 
deahnsr,  with  the  company  and  fo  guarantee  the 
performance  of  contract,  by  any  .nch  per,on.i 

(I)  To  draw,  make,  accept,  endone,  di,count.  execute 
SflT  ";T  P."°""<"y  "O*".  bill"  of  exchange, 
bill,  of  ladiM,  warrant.,  and  other  negotiable 
or  tranaferable  instrument,; 

(m)  To  sell  or  di,po,e  of  the  undertaking  of  the  com- 
pany  or  any  part  thereof  for  ,uch  consideration 
as  the  company  may  think  fit,  and  in  particular 
tor  shares,  debenture,  or  securities  of  any  other 
company  having  objects  altogether  or  in  part 
similar  to  those  of  the  company; 

(n)  To  adopt  such  means  of  making  known  the  pro- 
duct, of  the  company  a,  may  «»m  expedient, 
and  m  particular  by  advertising  in  the  press 
by  circular.,  by  purehase  and  exhibition  of 
Z  1°-  T  7  ""rr*-  '•''  P-W^atkn  of  book, 
aSd  SS;-"""    '  """"'"^  """''  '"""'"^• 

^°'  '""l^.l!'  >P""i  "»««e.  develop,  exchange, 
det  'wft^T  °''  '"™  '"  "r""*  ■"•  otherwise 
rights  of  the  company;  j  uuu 

'"^  \t^!l  "  T  "/  ""'  ?'"'"''  ">■"»'  »'  principal,, 
agents,  contractors,  trustees  or  otherwise,  and 
either  alone  or  in  conjunction  with  other.; 

(q)  To  do  all  such  other  thing,  a,  are  incidental  or 
|e"e"f-""''  -'tainmenl  of  the  aC "  oh 

Provided  however,  that  the  power,  set  out  in  any  or  all 
of  the  foregoing  paragraphs  mnv  be  withheld  bv  the 
Letters  I'atent  „r  .Supplementary  Letters  Ktent     ^ 

ha'vfpwer-'''""''"'""  '''™'-P"'»<^d  """J"  this  Act  shall  i;oJd™u. 
(o)  To  alter  ur  chaiiRe  it,  common  seal  at  plea.ure  s«i 
^6)  To  con.truct.  maintain  and  alter  any  building,  or  b;,,..;^.* 
work,  necessaiy  or  convenient  for  the  nurSose, 
of  the  corporation.  ^^ 
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KniMiftU.  (t)  To  acquire  by  yircfcie,  iMfe  oc  oih«r  Ull«  and 

to  knld,  u3^  mH,  alien&te  and  coom;  any  nal 
Mtate  nec«B8ary  fi>r  theSi^ryinR  '**  '>^  iti%n*' 
dertakiag,  aad  the  corpo<ltioB  ukall,  upon  iti 
incorporatioQ,  become  and  be  iave»teu  with 
all  the  property  and  right*,  teal  and  penonal 
tberetvtor*  heU  by  or  t*r  it  »B<t*r  any  truat 
created    with    a    view     to    its    mcorporation. 


t».  U»le»«  other  special  B»atutOTy  ekactments  apply,  no 
panel  of  land  or  interest  therein  at  any  time  acquired 
by  ti.  corporation  and  not  requir«d  lor  ita  actual  use  and 
occui.ation  or  not  held  by  »»y  of  seourity,  or  not  situate 
w"hin  the  limits  m  within  k>*e  mile  or  tne  limits  of  any 
cit.  or  town,  shall  be  heW  by  the  corporation  or  by  any 
trustee  on  its  behalf,  for  a  longer  period  than  seven  yearf 
after  the  acquisition  thereof,  or  after  it  has  ceased  to  be 
required  for  the  ordinary  purposes  of  the  corporation, 
but  shall  be  abeelutely  sold  and  disposed  of,  so  that 
the  corporation  shall  no  longer  retain  any  interest 
therein  unless  by  way  of  security ;  and  any  such  parcel  of 
land  or  any  interest  therein  not  within  the  exceptions  here- 
inbefore mentioned,  held  by  the  corporation  for  a  longer 
period  than  seven  years,  without  being  disposed  of,  shall 
be  forfeited  to  His  Majesty  for  the  use  of  this  Province; 
provided  that  the  Lieutenant-Qovemor  may  extend  the 
said  period  from  time  to  time  not  exceeding  in  the  whole 
twelve  years;  ana  further  provided  that  nn  such  forfeiture 
snail  take  effect  or  be  enforced  until  the  expiration  of  at 
least  six  calendar  months  after  notice  in  writing  to  the  cor- 
poration of  tbe  intenlitm  of  His  Ma.iesty  to  claim  such  for- 
feiture, and  during  such  six  months  the  corporation  may 
dispose  of  tlie  same;  and  it  shall  be  the  duty  of  the  ruipor- 
ation  to  give  the  Lieutenauf-Cjnvemor,  when  ivquirfd,  a 
full  and  correct  statement  of  all  lands  at  the  date  of  such 
llaiempnl  held  by  or  in  trust  for  the  corporation. 


ceruin intor  20.  The  provisinns  of  this  Act  relating  lo  matters  pre- 
IStffiiS"""  liminary  to  the  issue  of  the  Letters  Patent  or  Rupplemen- 
wttni«»nt,  j^j^  Letters  Patent  shall  he  deemed  to  be  directory  only; 
and  no  Letters  Patent  or  Supplementary  Letters  Patent, 
notice,  order  or  other  proceeding  by  or  on  behalf  of  the 
Lieutenant-Governor,  Provincial  Secretary  or  other  flov- 
ernment  or  Departmental  officer  under  this  Act  shall  be 
held  to  be  void  or  voidable  on  account  of  any  irregular- 
ity, or  otherwise  in  respect  of  any  matter  preliminary  to 
the  issue  of  the  Letters  Patent  or  Supplementary  Letters 
Patent,  notice,  order  or  other  proceeding  or  of  any  alter- 
ations in  any  petition  or  documents  submitted  in  order  to 
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por.  .on  0,  for  two  con«eutive  year.  dne.  not  u«  it.  c"  '"°"*'- 
porate  power.,  .uch  power.,  eicept  .o  far  a.  i.  neoeUirT 

m™  '  fi         '"7^°'«  ^  "•  H'rt  may  be  granted  to  anothw 
corporation,  and  in  any  action  or  prooeedinir  where  .uch 

por.  ion,  provided,  however,  that  no  .uc-h  forfeiture  .hall 

tfrd'aretrh'Uu^e':'' "'  "-''■'"  -  '-^^  «'•'  - 

Order  of  the  Lieutenant-Govemor  on  .ufficient  can.e  U 
ZtT  "•  *^?y^^^f-  "d  "Oh  forfeiture,  revocation 
t„  ..^J  '°*  "■''  °"y  **  -P™  '""''  condition,  and  .ub  ec° 
to  .uch  provLion.  a.  to  the  Lieutenant-Governor  ma, 
Mem  proper.  ' 

23.  If  a  corporation  eiercire.  it.  corporate  power,  when  ^._ 
the  number  of  it.  .hareholder.  or  member.  Ule.,  Than  S^Ti'.:!" 

S,  Ih?.'  "i""""^  "'  "^  ""'?"'?  »""  **"  "™''er  ha.  been 
M  reduced,  every  per.on  who  i.  a  shareholder  or  member 
^L^  ■>  """Poration  during  the  time  that  it  so  eser- 
mwd  it.  corporate  power,  after  .uch  period  of  .i, 
month,  and  i.  cognizant  of  the  fact  that  it  i7,o  e»,  -cUina 
It.  corporate  power,  with  le..  than  five  .hareholder.  or 
member,  .hall  be  severally  liable  for  the  payment  of  the 
whole  of  the  debt,  of  the  corporation  conf  racted  dur  ng 
deril'Tlf  *""'.'°"y  ^  "^f^  i"'.*^"  •»°«'  ''"hout  theToTn" 
„tb.  K  %  ij""  "  ""!"'  "■«  •'"■^'-'ration  or  of  any 
blr  whST  i^"  "  °"'°'''";  *•"•  ""y  Bhareh-older  or  mcm^ 
W  who  ha.  become  aware  that  the  corporation  i.  eicrci.- 
mg  It,  corporate  power,  when  the  number  of  it.  .hare- 
holder,  or  member,  i,  le„  than  five,  may  ,erve  a  protert 
m  writing  on  the  corporation  and  mav  by  regi.tere/ letter 
notify  the  ProvinciaT  Secretary  of  such  pfotert  having 
been  .erved  and  of  the  fact,  upon  which  it  i,  ba.ed  and 

frot'thTda"  e"f''i;°"'"^'  ""^  '''"''''  '""'  -t  otKerwi",^ 
J*ThltLuf  r'..'-^!.^  P™*',"  """"^  notification  e«ne^ 
ate  h,m.elf  from  liability,  and  if  after  notice  from  the 

r/b  •l^"'"*fy'  i^*  ™n>""tion  refuse,  or  neglects 
to  briag  the  number  of  it,  .hareholder,  or  membe™ Tn  to 
five  .uch  refu,al  or  neglect  may,  upon  the  report  of'^the 
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ProTinoUl  SMratarj,  be  ngkrdtd  by  thi  Liantmuit- 
OoTersor  *•  lufficient  enu—  for  tbe  nTooalion  of  tk«  char- 
ter of  tho  oorporttion. 

t4.  The  cbartar  of  a  oorpontioo  ineorportted  by  lettan 
patent  may  be  inrrendered  if  the  corporation  provei  to 
the  Mtiif action  of  the  Lieutanant-OoTemor :  — 

(a)  That  it  hat  no  debt*  eziiting  or  other  rightt  in 
qneition,  or, 

(b)  That  it  hai  parted  with  ita  property,  dirided  iti 
aawti  rateably  amongit  ita  ihareholdari  or 
memben  and  haa  no  debta  or  liabilitiei,  or, 

(c)  That  the  debti  and  obligationi  of  the  corporation 
hare  been  daly  provided  for  or  prolected  or 
that  the  creditor!  of  the  corporation  or  other 
penoni  holding  them  oonient; 

(d)  And  that  the  corporation  hat  given  notice  of  the 
application  for  leave  to  turrender  by  pub- 
lithing  the  tame  once  in  the  Ontario  GaxHtt 
and  once  in  a  newipaper  publiihed  at  or  at 
near  at  may  be  to  the  place  where  the  corpora- 
tion hat  itt  head  office,  or  if  it  be  without  there 
capital  where   itt  operationt   are  carried  on; 

And  the  liieutenant-Governor  upon  a  due  compliance 
with  the  proviaiont  of  thit  teotion,  may  accept  the  charter 
and  direct  itt  cancellation,  and  may,  by  hit  Order,  fix  a 
date  upon  and  from  which  the  corporation  thai!  be  deemed 
to  be  diiiolved,  and  the  corporation  tball  thereby  and 
thereupon  become  diiaolved   accordingly. 

26.  The  corporate  exittence  of  a  corporation  incor- 
porated otherwise  than  by  Letten  Patent  may  be  terminat- 
ed by  order  of  the  Lieutenant-Governor  upon  petition  there- 
for by  such  corporation  under  like  circumstancet,  in  like 
manner  and  with  like  effect  at  a  corporation  incorporated 
by  Letters  Patent  may  surrender  its  charter. 

R<«iiikUon*  by  26.  The  Lieutenant-Governor  in  Council  may,  from 
oovemoAn  timb  to  time,  make  refrulationa  with  respect  to  the  follow- 
•*"■""■  ir(r  matters,  namely:  — 

(a)  The  cases  in  which  notice  of  application  for  Letters 
Patent  gr  Supplementary  Letten  Patent  under 
this  Act  must  be  given; 

(6)  The  forma  of  Letters  Patent,  Supplementary  Let- 
ter! Patent,  notices  and  other  instruments  and 
documents  relating  to  applications  and  other 
proceedings  under  thit  Act; 


End  of 
vxlaunc*  of 
oorpontlont 


THE  ONTARIO  COMPANIKS  ACT. 

'"  """r^-^d'-bf".""  Ac"' *"'  '""'  "'  "■^"  ""*'" 
O^eZ!"  "«"'•"""  •*•"    '*  P'Wwhtd   i.    th.  Ontario 


173 


PART  II. 


HAIU  Of  rouroaATiON. 
87.— (1)  The    corpor.te    name  of  nvfry  companv  with  u» of.™- 

»«l„^iY'""7'  tl>e  company  or  any  director,  manager, 

?f.  t„  y  TP'"?*!..""!":^'  ""'  *'"  ■'"°«  "'  'k'  company 

Provided    ^ilTf    '•""  "■'"■"  "•  "»'  '"*  ""••1  ">«"«'< 
I-rovided,  that  jtamping,  writing,  printing,  or  otberwii. 

or  upon  paekap,  containing  Ih.  ,ame  .hall  not  1«  deemed 
to  he  w'thin  the  provi.ion,  „f  thi,  action :  Provided  alio 
MhL  .  "  ^  r""*  "company,"  .viub,"  "a.^ciation"  " 
other  equivaJent  word  fom,.  part  of  the  .aid  name  the 
word    Limited"  may  be  abbreviated  to  "I,td."  or  "Ld." 

(3)  Kfery  company  and  every  director,  manager    oflScer  .     „ 
or  other  employee  making  default  in  compIyinH'ith  iL '""'" 
IZZ'^"  P"™'»--  of  "u-  .ection  .hall  bi  liable  upon 
.ummary  conviction  to  a  penalty  not  exceeding  ten  dollan  nc,^ 
for  each  and  every  offence:    Provided,   that  the  offender 
upon  a  .ubMquent  conviction  for  a  .imilar  offence  commit- 
ted  after  ,nch  first  convictio,,  .hall  be  liable  upon  .ummarr 
conviction  to  a  penalty  not  exceeding  one  hun'dred  dXr^ 

(4)  The  proMcution  or  proceeding  to  recover  a  nenaltv,,  . 

?™*^"n'r  '""""  "■."  '°«?'>i-/p'^vi.i„n.  of  tCtlc^iSS,*-'" 
tion  shall  be  commenced  within  aix  month,  after  the  of- 
fence ha.  been  committed  and  not  afterward.. 

28.  The  name  of  every  corporation   shall  not  on   anv » 
public  ground  be  objectionable  and  .hall  not  be  ?hat  of  My  Sr„?,i7,!3,* 
known  corporation  or  association  incorporated  or  unincor- 
^I'ir      if°?  P"'*""'"?  «'  ■>'  »ny  individual  or  any 
^,T„  rr.,l'  "'"<''' «"''  =?»'"'  busineM  i.  being  carried  on! 
ho^,vTk  "•"»"■?»«'»  -«°e  a-,  to  deceive;  provided   r™^. 
^rjir    '•  j'  -J  '»'""*"'<?  corporation,  awociation,  parti 
nership,  individual  or  penon  may  consent  that  it.  or  hi. 

ration  incorporated  for  the  Durpo«.  „f  acquiring  it,  or^i. 
bn.ine.8  or  promoting  its  objecta. 


MICROCOn    ItSOlUTKM   TEST   CHART 
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29.  The  name  of  a  corporation  which  has  not,  for  three 
consecutive  years,  made  the  annual  summary  prescribed  by 
this  Act,  muy  be  given  in  whole  or  in  part  lo  a  new  cor- 
poration, unless  the  defaulting  corporation,  on  notice  by 
the  Provincial  Secretary  by  registered  letter  addressed  to 
the  corporation  or  its  president  as  shown  by  its  last  return, 
proves  to  the  satisfaction  of  the  Lieutenant-Qovernor  that 
it  is  still  a  subsisting  corporation;  provided,  that  if  at  the 
end  of  one  month  from  the  date  of  such  notice,  the  Provin- 
cial Secretary  shall  not  have  received  from  the  corporation 
or  its  president  response  to  such  notice,  the  corporation 
may  be  deemed  to  be  not  a  subsisting  corporation,  and  no 
longer  entitled  to  the  sole  use  of  its  corporate  name;  and 
further  provided,  that  when  no  annual  summary  has  been 
fyled  by  a  corporation  for  three  years  immediately  follow- 
ing its  incorporation  its  name  may  be  given  to  another  cor- 
poration without  notice  and  such  corporation  shall  be 
deemed  not  to  be  subsisting. 


Change  of  30.  Jq  case  it  is  made  to  appear  to  the  satisfaction  of 

o^tioiubi*  the  Lieutenant-Governor  that  any  corporation  is  incor- 
porated under  a  name  the  same  as,  or  so  similar  to  that 
of  an  existing  corporation,  company,  partnership,  associ- 
ation, individual,  or  business  as  to  deceive,  the  Lieuten- 
ant-Governor may  by  Order,  change  the  name  of  the  cor- 
poration. 

Appiieauoni  to     3], — (1)  Where  a  corporation  is  desirous  of  changing 

ao^T^e^orw      its  name,  the  Lieutenant-Governor,   upon   being  satisfied 

Srcomp^iSr  *'^**  ^^®  corporation  is  in  a  solvent  condition,  and  that 

the  change  desired  is  not  for  any  improper  purpose,  and 

is  not  otherwise  objectionable,  may  by  Order  change  the 

name  of  the  corporation. 

In  caw  pro-  (2)  In  oase  tbe  proposed  name  is  considered  ob^ection- 

^jl^tk^bi*.  able,  the  Lieutenant-Governor  may  change  the  name  ot 

the  corporation  to  some  unobjectionable  name. 

Nouceof  32.  Notice  of  the  change  of  the  name  of  a  corporation 

cbanse.  (hall  be  given  by  the  Provincial  Secretary  bj  publication 

in  the  Ontario  Gazette. 


chanirenotio  33-  No  such  alteration  of  the  name  of  a  corporation  shall 
obSuon?"  affect  the  rights  or  obligations  of  the  corporation;  and  all 
proceedings  that  might  have  been  continued  or  commenced 
by  or  against  the  corporation  by  its  former  name  may  be 
continned  or  commenced  by  or  against  the  corporation  by 
its  new  name. 
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I'AKT  HI, 

MEKriMOS    Of   COIU-AMT. 

meet  °/^  ofTet.^aiy  ^"tTld  ".t  a  ""  *""'  "  «"?"' 
within  two  month,  L^I  Z  datt  rf  the  LetTe^Tat  „?  ?„" 

oth^r  h.,.;L.  t       company,  and  transact  ng  such 

otrr^Ti!:  :L"TaiS:;.7„'d7jf  ixtT  t"4 

fore  the  day  on  which  such  m«t  n^  i  held    riv^nnlf  ^'f 
ho>lr''«°^  "^  "?"*"»•'  letter  a^ddreS  to  e:ch,h:re 

J^fmk^rtf  rcon°.iS  trir- '"  •«  '—--^ 
rrar-ttrnTnt-oi  tt 'tkr^?r"^'  -^  = 

by  the  auditors  (if  any)  """^"^  "'^"*'* 

direito"  «''a7o«.ard''^„^  "^if"  """'"'  ''^  *'"  P'ovi.ional  «.r..o,..„ 
the  comply  X'^call  tSI  I'e'Ttin;'  """  *"''"'«'"-  <"     ' 

IddlrnltafaVv-eAl^e^fet^^^^^^^^^^ 

li»hed  at  or  a.  near  a,  may Tto  th^  IZa  ^""""1'  P"""- 

compa';;^/ihItae"}daTSi™  "'V''?"'";''''"  of  the  An„». 
a.  the  s'^ecial  Act   LetterrPatenT  o'r  bv'T  "Vf."''  ''"' 

company.'""''  "'°''"°»  ""*  '^'"'  ''"'"  '»?  Wore  the 

^"^  ^  t'hr«  ™„'„'t?*  w**"  "P  *u"  "  '*'"''  »»*  -"O"  than 
three  month,  before  .nch  annual  meeting; 
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(b)  A  Btatement  of  income  and  ex|jenditure  for  the 

financial  period  ending  upon  the  date  of  tuch 
balance  sheet; 

(c)  The  report  of  the  auditor  or  auditon; 

(d)  Such    further    information    respecting   the    com- 

pany's financial  position  as  the  Letters  Patent 
or  the  by-laws  of  the  company  may  require ; 

and,  on  resolution  affirmed  by  shareholders  holding  at  least 
five  per  centum  of  the  capital  of  the  company,  shall  furnish 
a  copy  thereof  to  every  shareholder  peisonally  present  at 
such  meeting  and  demanding  the  same. 

(3)  The  balance  sheet  shall  be  drawn  up  so  as  to  distin- 
guish at  least  the  following  classes  of  assets  and  liabilities, 
namely:  — 

(a)  Cash; 

(fc)  Debts  owing  to  the  company  from  its  customers; 

(c)  Debts   owing  to  the  company   from  its  directors, 

officers  and  shareholders; 

(d)  Stock  in  trade; 

(e)  Expenditures  made  on  account  of  future  business; 

(/)  Land,  buildings  and  plant; 

(g)  Goodwill,  franchises,  patents  and  copyrights, 
trademarks,  leases,  contracts  and  licenses; 

(h)  Debts  owing  by  the  comj-jny  secured  by  mort- 
gage or  other  lien  upou  the  property  of  the 
company; 

(t)  Debts  owing  by  the  company  but  not  secured; 

(k)  Amount  received  on  common  I'hares; 

(I)  Amount  received  on  preferred  shares; 

(m)  Indirect  and  contingent  liabilities. 

special  meet-       37.  The  directors  may  and  upon  a  requisition  made  in 
'"^  writing  by  the  holders  of  not  less  than  one-tenth  of  the  sub- 

scribed shares  of  the  company  shall,  convene  a  special  gen- 
eral meeting  of  the  company,  to  transact  the  business  set 
out  in  the  notice  calling  such  meeting. 

Direeton  to      .  3^.  Upon  the  receipt  of  such  requisition,  which  shall  set 

<!«ii  meetus.    ^^^  ^j^^  objects  for  which  such  meeting  is  proposed  to  be 

called  and  shall  b«  left  at  the  head  office  of  the  company, 

the  directors  shall  forthwith  proceed  to  convene  a  special 

general  meeting.    If  they  do  not  cause  the  same  to  be  held 
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within  twenty-one  day.  from  the  date  upon  which  the  -e- 

T.'rX°u"'^'  i'','."'  '''°  ^'""^  ">«««  »*  'he  company    any 
sharehplder.    holding  not  le8.  than  one-tenth  in  valie  of 

h!  ™,'"v'"'  '*""'!  "*  the  company  whether  they  .igned 

n,?n' J""*  »""'•*«■"  ?'  t*"*  company  .hall  preside  a.  chair-  H-^Min, 
man  at  every  general  meeting  of  the  company;  if  there  is '"""'■ 
no  president  or  if  at  any  meeting  he  i.  not  present  wThin 
fifteen  minute,  after  the  time  appointed  for  holrtJno.  7^^ 
meeting,   the  .hareholder.  pre.en?.hail  cho„.t  iom?    n   KJW„" 
of  their  number  to  be  chairman.  n.ce«i.rT. 

40.  The  chairman  may  with  the  con«ent  of  the  meetin<r  .., 
and  ..b.ect  to  ,uch  condition,  a.  the  meeting  may  d"Vde  ''"="' 
adjourn  any  meeting  from  time  to  time  and  fro^pte  t,! 

a  d«kr*  t'™  f^fv    h  """''•  l"."'!"  »  P""  »  demanded.  p™o.^„„„,„ 
«„^  ■        1      ^   .     chairman  that  a  resolution  has  been  ""'■"'°" 
theM?     ""  K°  P/"  *^*'  ^''^*  i°  tte  proceeding,  of 
the  company    shall  be  prima  facie  evidence  of  the  fact 

r;orX,l'?""i    "'  "■*.  '"'"''^f  "  P'Tortion  of  the  vote, 
recorded  m  favour  of  or  against  such  resolution. 

42.  If  a  poll  is  demanded,  it  shall  be  taken  in  such  man-  .  ., 
ner  a.  the  by-laws  prescribe,  and  in  case  the  by-law.  Tke  "'-Wf'.". 
no  provision  therefor    then  as  the  chairman  may  di>«t'""'°^'^- 
In  the  case  of  an  equality  of  votes,  at  any  general  meel?n,," 
the  chairman  shall  be  entitled  to  k  secoKc      >  tot! ! 

M.  Subject  to  the  Special  Act,  Letters  Patent  or  by-law.  «  , 
of  the  company,  at  afi  general  meetings  of  the  comoarv 
every  shareholder  shall  be  entitled  to  af  many  vote,  as  he 

be  ent  tied   to  ^'t'"'  ?  """  '"  '^'P"'^*  "*  a^y^alf  ha"  f*.»bo,..„ 
be  entitled   to  vote  at   any    meeting    of    the    company,  t",'™'"""" 

k^fi'v^v  ,?*!*'?*'  ,"*    '""^    shareholders    and    directors 
shall  be  held  at  the  place  of  the  head  office  of  the  „„m  ^'"" 

'iz-^ft^r\  :h  '^^  ™»p-y  i»  a'utho  trT?hr  " 

Special    Acts     Letters  Patent    or  Supplementary  Letten 
Paten^,  to  hold  meeting,  of  shareholdeSf  or  direcJL.  oul  „" 

hatfng'^.trci^la^  ^"^  """'  "'""^  •""^  '"  o-Pan- .^j^..„        ' 
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I  ■  ! 


SHARES,    CALLS. 

certWott*.  ^'  ^"^y  shareholder  ahall,   without  payment,  be  en- 

titled to  ii  certificate  under  the  con.mon  seal  of  the  com- 
pany specifying  the  share  or  shares  held  by  him  and  the 
amount  paid  up  thereon,  provided  that  in  respect  of  a 
share  or  shares  held  jointly  by  several  persons,  the  com- 
pany shall  not  he  bound  to  issue  more  than  one  certificate, 
and  delivery  of  a  certificate  for  a  share  to  one  of  several 
joint  holders  shall  be  sufficient  delivery  to  all. 

Lost certiflcMfl.  47,  jf  q  sfc^^j-e  Certificate  is  defaced,  lost  or  '  .atroyed, 
it  may  be  renewed  on  payment  of  such  fee,  if  a  ^ ,  _;ot  ex- 
ccedifif?  twenty-five  cents,  and  on  such  terras,  if  any,  as 
to  evidence  and  indemnity  as  the  directors  think  fit. 

8h.mpe™o«i  4g.  The  shares  of  the  company  shall  be  deemed  personal 
estate  and  "hall  be  transferable  on  the  books  of  the  com- 
pany, in  such  manner  and  subject  to  such  conditions  and 
restrictions  as  by  this  Act,  the  special  Act,  the  Letters 
Patent   or  by-laws  of   the  company   may   be   prescribed. 

49.  No  shareholder  of  a  co-operative  cold  storage 
company  or  association  to  which  aid  has  been  or  may  here- 
after be  granted  under  the  provisions  of  any  statute  in  that 
behalf,  or  of  a  cheese  and  butter  manufacturing  company 
carried  on  for  co-operative  purposes,  shall  hold  shares  ex- 
ceeding 11.000. 

reffi'rInTfi?  ^^-  '^^^  directors  may  refuse  to  allc^r  the  entry  in  any 
otataarenin  such  books,  of  any  transfer  of  shares  whereof  the  whole 
neruin c««e3.  amount  has  not  been  paid  in;  and  whenever  entry  is  made 
in  such  book  of  any  transfer  of  shares  not  fully  paid  in, 
to  a  person  being  of  apparently  not  sufficient  means,  the 
directors  present  when  such  entry  is  authorized  shall  be 
jointlj  and  severally  liable  to  the  creditors  of  the  comr 
pany  in  the  samt  manner  and  to  the  same  extent  as  the 
transferring  shartholder,  but  for  such  entry,  would  have 
been;  but  if  any  director  present,  when  such  entry  is 
allowed,  forthwith  enters  a  written  protest  against  the 
same,  and  within  eight  days  thereafter  causes  such  protest 
to  be  notified,  by  registered  letter,  to  the  Provincial  Sec- 
retary, such  director  may  thereby,  and  not  otherwise,  ex- 
onerate himself  from  such  liability. 

51 .  The  directors,  upon  the  passing^  of  a  by-law  author- 
\rAj)g  the  payment  of  a  dividend  upon  shares  of  the  com- 
pany, may  direct  that  no  entry  of  transfers  shall  be  made 


Their  llabnily 
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payment  tliereof  shall  be  made  to  the  shareholders  of  re- 
cord on  the  date  of  closing  said  books.        """"'"'  ""  '^ 

exefut^n  'T'!f' ,"'  t^"'   •"''^"  ""«i«  by  .ale  under '•f"'"  ""- 
execution,    or    under    the    oruer    or    iudifmpnt    „,"  ""ly  •'>«•' 

=tr:_d^ly'-de^t-i£3^„5i-"''' 

te;:p-^»t«-ta^i2H 
^^I:^^c:ninf^';::^i-l^id-irlE 

been  duly  made  in  the  book,  of  the  company. 

infi^'ll.^:;:  ^';:lz;^sf:;e?ihS'':  l^'^sr^-' 

>urh^  tr»^^ ""''""' j'°?J'  ''"'*''  "  """""  "»"*>"*  the  entry  of  ow„.ra., 
such  transfer,  and  thereupon 'such  transfer  shall  rn?  v.. '""" """' 
made  for  a  period  of  forty-eight  hours.  *  ''" 

or^tlJLZi*^}^    ™!   r*'''   *.''''°'   ">«   «'""'«   Ol   'Uch   notice  Tn>n.,e„„.v 

^MteJiTLfei^^^^ 

:rpa'^  ry-eSLrXtr « ^'^ "'  3«rtrtr  "^^ 

heretofTrt^"et*„„f''tS''*''  ''  ^'T"",  »""  '^e  proceeding,  c»,„P.ny  n.' 
neretojore  set  out  the  company  shall  be  freo  from  lioVii;?" '*"•''•'' 

m  respect  of  shares  so  transferred  to  a  p«^on  Xsl  rS  """S" 

are  purported  ^  be  transferred  but  withou?  preTud"!  to 

feree  """  "'""^  *'"'  *™"''"'''  ^^'^  ^ave  agait^t  the  trL.- 

h^^e'htVtu'  '^^A^-^  '^nsferable  until  all  previous  call.  ««.r,cu™  .. 
TOnt  of  call^""^  '"•  "'  "-*''  '*»='''""'  '"'''''d  *<>'  non-  """"'•" 

on  shares  by  them  subscribed  or  held,  at  suTSmes  and 

or  allow;  and  inte^st  sha'll'a^ccr::  a1  tt  irg^f  S  ^rTe 
time  bemB  upon  the  amount  of  any  unpaid  call  *ro?n  Hi 
day  appointed  for  payment  of  such  call 

66.  If     after    a    demand    therefor,    any    call    is    not' 
paid    withm    the    time    and    in    the    ma^nner    provided ' 


III 
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b^  the  Special  Act  or  Letten  Patent  or  by-lawi  th* 
directors,  by  resolution  to  that  effect,  reciting  the 
facts  and  duly  recorded  in  their  minutes,  iiiuy  summarily 
forfeit  uny  HbureN  when  i  such  payment  is  not  made; 
and  the  same  shall  thereupon  become  the  property  of  the 
company  and  may  be  disposed  of,  as  by  by-law  or  other- 
wise the  comp<iny  may  ordain ;  provided  that  such  forfeit- 
ure shall  not  relieve  any  shareholder  of  any  liability  to 
the  company  or  any  creditor. 


or  Supplementary  Letters  Patent  and  subject  to  the  pro- 
visions thereof,  may,  with  reapuct  to  any  share  which  is 
fully  paid  up,  iasue  under  its  common  seal  a  warrant  stating 
that  the  bearer  of  the  warrant  ia  entitled  to  the  share  or 
shares  therein  specified,  and  may  provide,  by  coupons  or 
otherwise,  for  the  payment  of  the  future  dividends  on  the, 
share  or  shares  included  in  such  warrant,  hereinafter 
referred  to  uh  a  share  warrant. 

ih°'rewmnu     ^"  ^  "^"o  warrant  shall  entitle  the  bearer  of  such  war- 
•rewunn     ^^^^  ^^  ^j^^  shares  specified  in  it  and  such  shares  may  be 
transferred  by  the  delivery  of  the  share  warrant. 

Surrender  ot  59.  The  bearer  of  a  share  warrant  shall,  subject  to  the 
■  arewawnn  pi.oy{g{Qjjg  ^jj^  regulations  contained  in  the  Letters  Patent 
or  Supplementary  Letters  Patent  respecting  share  war- 
rants, be  entitled  on  surrendering  such  warrant  for  can- 
cellation, to  have  his  name  entered  as  a  shareholder  in 
the  register  of  shareholders,  and  the  company  shall  be 
responsible  for  any  loss  incurred  by  any  person  by  reason  of 
the  company  entering  in  its  register  of  shareholders  the 
name  of  ai^y  bearer  of  a  share  warrant  in  respect  of  the 
shares  specified  therein  without  the  share  warrant  being 
surrendered  and  cancelled. 

Hoid^raof  60.  The  bearer  of  a  share  warrant  may,  if  the  regula- 

m'To""*""   Hona  respecting  share  warrants  so  piovide.  be  deemed  to  be 

hoTd'e'^^for^CT-  *  shnreholder  of  the  company,  either  tn  the  full  extent  or 

uin  purpoMt.  for  such  purposes  as  may  be  prescribed  by  such  regulations^ 

provided,  that  the  bearer  of  a  share  warrant  shall  not  be 

qualified  in  respect  of  the  shares  specified  in  such  warrant 

for  being  a  director  of  the  company  in  cases  where  sucu  a 

qualification  is  prescribed  by  the  by-laws  of  the  company. 


Entries  Id  61.  On  the  xssue  of  a 'share  warrant  in  respect  of  any 

BSre**wJ^""  rhare,  the  company  shall  strike  out  of  its  register  of  share- 

iwiMi.  holder?  the  namo  of  the  shareholder  then  entered  therein  as 

holding  "uch  share  as  if  he  had  ceased  to  be  a  shareholder, 

and  shall  enter  in  the  register  the  following  particulars :  — 
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<i)  The  fact  of  the  i»ue  of  the  warrant ; 

iMnl\^}^l'jTTv'  ^^t'^'^'  i»cl»de'l  in  the  warrant, 
aininguiihing  each  ihare  by  its  number; 

(3)  The  date  of  igsue  of  the  warrant. 

1    '^V^fl''  J*"*  "I"''''"'*  '•  'urrendered  the  above  particu-  "'"«»o!.h« 
lam  shaU  be  deemed  to  be  the  particulars  which  ore  renuired  "•"""''■ 
by  Motion  113  of  thi.  Act,  to  be  entered  in  the  reiriiter  of 
iliareholderi  of  a  compon.v ;  and  on  the  .urrender  of  a  war- 
rant the  date  of  luch  surrender  ihall  be  entered  at  if  it 
were  the  date  at  which  a  person  ceased  to  be  a  shareholder. 

th?w„T?»°  V'^"A''*  ^o?""^  T"""  "^y  '*  ""y  *™»  ^'PO'it  »•»>"  "' 
tne  warrant  at  the  office  of  the  oomponv,  and  so  InnR  as  the  "'""  "•"""• 
warrant  remains  so  deposited  the  depositor  shall  have  the 
same  right  of  signing  a  requisition  for  calling  a  meeting  of 
the  company, and  of  attending  and  voting  and  exercising  the 
other  privileges  of  a  member  at  any  meeting  held  after 
1  he  expiration  of  two  clear  doys  from  the  time  of  deposit, 
a»  If  his  name  were  inserted  in  the  register  of  members  as 
the  holder  of  the  shares  included  in  the  deposited  warrant, 
not  more  than  one  person  shall  he  recognized  as  depositor 
of  the  share  warrant.  The  company  shall  on  two  days' 
written  notice  return  the  deposited  share  warrant  to  the  de- 
positor. 

l^xS^-^a^o^m^wriiH^^ 

the  company;  or  be  entitled  to  receive  any  noticeTfrom  the 
company  but  the  bearer  of  a  share  warrant  shall  be  en"ted  ' 
L°.  fAft'  ""P*"''.*" 'I"  »»?"'  privilege,  and  advantage, 
as  if  he  were  named  m  the  register  of  members  as  the  holder 

ut^trtfTheTo'^^n;-  '"^  ''''"'"'*•'"«'  "«  "■«"  ^  « 

o7rfl",:nT?oro?Lr[;i:^  --^  °' — '— 

ii^'J^^  <=ompany  shall  not  be  bound  to  see  to  the  execu-  t™.^ 
tion  of  any  trust,  whether  express,  implied  or  constructive 
in  respect  of  any  share;  and  the  receipt  of  the  shareholde; 
n  whose  name  the  same  stands  on  the  hook,  of  the  company 
shall  bo  a  valid  and  binding  discharge  to  the  company  foV 
any  dividend  or  money  payable  in  respect  ^  such 
share,  whether  or  not  notice  of  the  trust  has  been  g^ven  to 
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the  company;  a  id  the  company  ahull  not  Iw  bound  to  Me  to 
the  application    of    the   money    paid    n\   n    nurh  receipt. 

miy'vort*'""  W- — (1)  Kvcry  executor,  adminiitrator,  guardian  or 
trustee  shall  repreRent  the  nharei  in  his  bands,  nt  ull  meet* 
HortMtfof  of  ^°^'  °'  '^*  company  and  may  vote  accordingly  as  a  share- 
atock  may  bolder,  and  every  person  who  mortgaf^i  or  hypothecatet 
bis  shares  may  nevertheless  represent  the  same  at  all  such 
meetings,  and  may  vote  arcoruingly  an  n  sbaroholder,  un- 
less in  the  instrument  creating  the  mortgage  o.  bypotheca- 
(.ion  be  shall  have  expressly  empowered  the  holder  of  such 
mortgage  or  hypothecation  to  vote  thereon  in  which  case 
only  such  hoalor  or  his  proxy  may  vote  in  respect  of 
■aid  shares. 

i?«fwit"''**"  ^*^  ^'  shares  he  held  jointly  by  two  or  more  persons,  nny 
one  of  them  present  at  a  meeting  may,  in  the  absence  of  the 
other  or  others,  vote  thereon,  but  if  more  than  one  joint 
nhnreholder  be  present  or  be  represented  by  proxy,  they  shall 
vote  together  on  the  shares  jointly  held. 

ihSrehliidun        ^"  ^'^^^   shareholder,  until   the    whole  anount  of  his 
■  are  o  «n.    ^jj^^j.^^  ^^^^  y^^^^  p^^jj  ^^^^  gj^j^n  ^  individually  liable  to  the 

creditors  of  the  company  to  an  amount  equal  to  that  not 
paid  up  thereon,  but  shall  not  be  liable  to  an  action  there- 
for by  any  creditor  before  an  execution  against  the  «*om- 
pany  has  ben  returned  unsatisfied  in  whole  or  in  part; 
and  the  amount  due  on  such  execution,  but  not  beyond  the 
amcunt  so  unpaid  on  bis  said  shares,  shall  be  the  an.ount 
reoovi^rable,  with  costs,   against  such  shareholder. 

fu>a.  gg,  Any  shareholder  may  plead  by  way  of  defence  in 

whole  or  in  part,  any  set-off  which  he  cou^'l  set  up  against 
the  company,  except  a  claim  for  unpaid  dividend,  or  a 
salary  or  allowance  as  a  president  or  a  director  of  the  com- 
pany. 

DMiiabi'..^'"  .  70.  The  shareholders  shal]  not.  as  such,  be  held  respon- 
beyond  uDp*id  gible  for  any  art,  default  or  liability  whatsoever,  of  the  com- 
pany,  or  for  uny  engagement,  claim,  payment,  luss,  in- 
jury, transaction,  matter  or  thing  whatsoever,  relating  to 
or  connected  with  the  company,  beyon '.  the  unpaid  amount 
on  their  respective  shares. 


Tnuteea  not 

pentonally 

lUble. 


71.  No  person  holding  shares  as  executor,  administrate", 
guardian  or  trustee,  shall  be  personally  subject  to  liability 
as  a  shareholder;  but  the  estates  and  funds  in  the  hands  uf 
such  person  shall  be  liable  in  like  manner  and  to  the  same 
extent  as  the  testator  or  intestate  or  the  minor,  ward,  or 
person  interested  in  the  trust  fund,  would  be,  if  living  and 
competent  to  act  and  holding  such  shares. 


THi;  oxTAKio  coM['.\Mi.:s  act. 


18:1 


72.  No  penon  holding  (har-i  lu  coIUteral  k  lurity  »hall  """«•«•" 
"if""' J",  '"■'"■'"•''".  'w  perionally  .ubject  to  liiibilil ,  un  a 
•hnreh-Mer,  but  the  nerion  trainferrin^  .uch  .harv,  ai  col- 
late  -,ty  .hnll,   until    forecloH-d.   be  coniiler^d  m 

Holu  •»«.  "I'd  "hull  be  liubli.  ai  a  .hareholder  in 

respect  mereof. 


PART  V. 

Pkefeience    *nd    Debentcpe    Stock,    Debent.hes    anc 
mohtoages. 
73.  The  director,  of  a  corporation  may  make  by-lawi—  Bom.«in, 
(«)  For  borrowing  money;  ZZl,,,. 

(i)  For  is.uin,f  bond.,  debenture.,  or  other  lecuritie. 

mal'LuVtw.':"    "'    ™"''°''""    "'"'    ■'"'"    "Pi"' 

prl}irencr.wf  "■'  '""'"^  "^  •""'  "'  '^■'  "P'*''  «•&- 

(2)  For  creating  and  i.suinT  debenture  .tock;  D«i>.nture 

(3)  For  the  convenion  of  prtfer«nce  share,  into  common  o^"-"-  •>< 

tl?,!^\'^    ""'."'  ■*"»'»*"«  "t^k.  Jebenturt,  into  de-  KiS"" 
benture  .took  or  preference  share.,  or  any  cla.,  of  «h»-e.  or 
MCuntlPS  into  aDy  other  class.  •  "»  •"     e.  or 

.hilt  take 'effiT  ^f''^.^^"  j"  *''^  '"'*  preceding  section  ..„„■„,„  o, 

nn?  1.1  7k         .'  T.!''  ,"  .''"''  '*'-''   <^™fi'-n"'d   by   a   vote   of ''^"' 

not  le.8  than  two-thirds  in  value  of  th-  shareholder,  pre- 
sent in  r  -'on  or  by  proxy  at  t  .'ereral  meetinc  of  'he 
company,  >.  y  called  for  considering  the  same,  by  notice 
specifying  tht  terras  of  the  by-law  to  be  confirmed  or  u^- 
animously  sanctioned  in  writing  by  the  shareholders  of  the 
company. 

75.  A  by-law  for  ihe  creation  and  issue  of  nreferenee 
.hare,  or  for  the  conversion  of  dehenturi  or  deheXr^  J.T.-..t'nr 
•took  into  preference  si  are.  may  provide  that  the  holder,  of  """ 
.ujh  shanss  shall  have  inch  preference  as  regards  dividend, 
and  repayment  on  dissolution  or  winding-up  as  mav  be 
therein  set  ont ;  may  have  the  r-ghl  to  wlect  a  certain  .tated 
proportion  of  the  board  of  directors,  or  such  otb  -  control 
over  the  affairs  of  the  company  as  may  be  coi  sidcred  ex- 
pedient; or  may  limit  the  right  of  the  holder,  thereof  to 
specific  dividends  or  control  of  thj  aflairs  of  the  com- 
pany  or  otjierwise,  not  contrary  to  law  or  to  this  Act,  and 
may  provide  for  the  purcha  r  redemption  of  such  shares 
by  the  company  a,  therein  a-  ,,,t;  provided,  however,  that 
any  term  or  provision  of  .uch  by-law,  whereby  the  rights 
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of  holderi  of  such  Rharoi  are  limited  or  reitricted.  ihftll 
I  >  fully  Mt  out  in  the  oertificute  of  tuoh  iharei.  sad  in  the 
erent  uf  lurh  limitutioni  and  reitrictiona  no^  beinij*  lo  net 
out  they  Rhall  not  be  deemsd  to  qualify  the  rights  of  hold- 
ers thereof. 


Content  ftl 
hcilderv  In 
roUKptliiii. 


76.  (Jnleie  preference  aharoi,  debenture  itock,  deben- 
turei  or  bondi  are  issued  subject  to  redemption  ur  conver- 
lion,  the  same  shall  not  be  subject  to  redemption  or  conver- 
sion  without  the  consent  of  the  holders  thereof. 


^' 


MOrtCKKH  to 

weurvHc't!  - 
turM,  tto. 


'  77.  No  iuch  by-law  which  has  the  effect  of  increaiing  or 
decrfBiiin^  the  capital  of  the  compuuy  or  otherwise  vary- 
ing any  term  or  provision  of  the  special  Act  or  Letters 
Patent  of  the  company  shall  be  valid  or  acted  upon  until 
"onfirmed  by  Supplementary  Letters  Patent. 

78.  The  directors  may  charge,  hypothecate,  mortguge,  or 
pledge  any  (ir  all  of  the  real  or  personiil  property,  riffhts 
and  powers,  undertaking,  franchises,  including  book  debts 
and  unpaid  calls  of  the  corporation  to  secure  any  bonds,  de- 
bentures or  other  securities  or  any  liability  of  the  corpora- 
tion and  a  duplicate  original  of  such  charge,  mortgage  or 
other  inatrument  of  hypothecatidn  or  pledge  made  to  secure 
bonds,  debentures  or  other  securities,  shall  be  forthwith 
fyled  in  the  office  of  the  Provincial  Secretary  as  well  as 
registered  under  the  provisions  of  any  other  Act  in  that 
behalf. 

PART  VI. 

DIRECTOBS  AND  TIIEIK  POWERS.    ETC. 

79.  The  persona  named  as  provisional  directors  in  the 
Special  Act  or  in  the  Letters  Patent  shall  be  the  directors  of 
the  company,  until  replaced  by  the  some  number  of  othem 
duly  elected  in  their  stead,  and  shall  be  eligible  for  elec- 
tion. 


:J  ■  I 


80.  The  affairs  of  the  company  shall  be  managed  by  a 
board  of  not  less  than  three  directors,  who  shall  be  elected 
by  the  shareholders  in  general  meeting  of  the  company. 

81. — (1)  Except  as  in  this  section  provided  no  busineis 
of  a  compiny  shall  be  transacted  by  its  directors  unless  at 
a  meeting  of  directors  at  which  a  quorum  of  the  board  shall 
be  present.  Such  quorum  shall  consist  of  three  directors 
or  a  majority  of  the  directors  of  the  company,  if  such  ma- 
jority numbers  more  than  three. 

When  there  ta  (2)  Whenevpr  it  nhall  happen  that  from  anv  cause  there 
dTr«:tor»-4»ii.  is  not  a  quorum  of  directors  in  office  the  requisition  men- 
ing  meeting.     tJonej  jjj  section  37  of  this  Act  may  be  served  uu  such  direc- 


Rufllnen  ntuat 
be  trmnwcted 
by  qunrum  of 
board. 
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l*?»ul'^'  ""op-oy  "  are  .till  in  office,  .nd  .uch  dincton. 
tuoujh  1«.  in  number  than  three,  or  .  majority  of  lb* 
board,  D.U,  neverthele..  o.ll  .  meeting  un.ler  .^tion  M 
lor  the  election  of  director,  to  till  ».cunciei  «  the  hoard, 
and  in  default  of  their  doing  to  the  equUitioni.t.  or  „ther 
•hanholder.  may  call  .uch  meeting  ■•  in  Hction  38  pro- 
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iJ^\  ^  «'  ••'^»'"".!.'"'"  ?*"  •PP'"  '»  »  "'•  '''""♦or  nmain-  «h...  n„. 
i  meetinfTo  elect  -*"---"'--'- '"""""'''•''«  '"  "«"  ""^»?  "  ""' 
of  any  requiiition. 


11.°!!.  -_'.!?.  *'••''  <''"'=''>"  may  be  called  without  lervica" 


nJ-lii*^  looK  a.  a  quorum  of  director,  remain,  in  jfflc  rmi..  ,„.„. 

.r  a.;:r^"''n'"offie:.'"'"'  °"^  **  '"•"  "^  -"  <«•-£? 

.;,**; -^V  •*""'"'•''"•  o'  a  company,  having  more  than  «««■»«" 
.1  director.,  may,  at  a  «:eneral  meeting  caflod  for  that  """"" 
purpow,  by  re.olution  of  two-third-  of  the  .hareholder,  pw- 
r.^1  L^'^tu"'  ""^  P'">'-  »"'•"'""  the  director,  to  d?^ 
Kf„  ''/'/^'T^f  '°  "  ««""i»e  committee,  con- 
JLting  of  not  le..  tlian  three,  to  be  elected  bv  the  director, 
from  their  uumber.  Any  committee  .o  fomed  .hnf  "n 
the  exerci.6  of  the  power,  .o  delegated,  conform  to  an» 

oXm^'otrr  •" ""-""'  "■'  '"^  "^  •"™  ^" -> " 

arrear  in  re.pect  of  any  call  ther.,on,  a,„l  Iheie  any  peton 

h^Zu  ir      '•  """"  *"  **  »  *"""  /^''^toIJerof  .hare- 
he  shall  thereupon  cease  to  he  a  director. 

84.— <1)  The  election  of  director,  .hall  take  place  at  the  v«irir 
TfTth.  "■"■"•''  ri  ''!\°'.*'»^«  ot  the  board  re  irfng   and  ■'~"°"'- 
(if  otherwise  qualified)  being  eligible  for  re-election. 

(2)  Election  of  directors  shall  be  by  ballot,  if  demanded.  b,ui,.. 

.JniJfL'^™.'""'  '•'»"•.  '""a  time  to  time,  elect  from  Hre.M.„,  .„, 
among  themselves  a  president  of  the  company,  and  shall  °'»"" 

the«of!""       "       """'  '""°"''  '*  P''"'""'  »"  °"'"  "ffl^"" 

86.  If  at  any  time  an  election  of  director,  i.  not  made  TM«„t«,,M 
or  does  not  take  effect  at  the  proper  time  the  cn.^„,f,'  "'™""i.„T 
.hall  not  be  held  to  be  thereby  dissolved  :b„'t  such  eKi"„-r"'""'- 

Zi'  n  fY"  .t*  .'°y  *"■"»'  °"*''''?  "f  the  company 
duly  called  for  that  purpose;  and  the  director,  shall  con- 
tinue in  office  until  their  successors  are  duly  elected. 


|{" 
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liwTnSj.tJr     86.— (1)  A  company  may,  by  by-law,  vary  the  number 
oIh'""d'*'S°'   °^  ^**  directors,  but  so  that  the  number  shall  be  not  less 
In  Ontario.       than  three,  or  may  change  the  company's  head  office  in  On- 
tario. 

coiiiinn,^!  bj        (3)   No  by-law  for  either  of  the  said  purposes  shall  take  ef- 
.h«rehoidBr..    fec^  until  con6rmed  by  a  vote  of  not  less  than  two-thirds  in 
value  of  the  shareholders  present  in  person  or  by  proxy  at  a 
meeting  of  the  company  duly  called  for  considering  the 
Notice.  same,  or  until  a  copy  of  the  by-law,  certified  under  the  seal 

of  the  company,  has  been  published  once  in  the  Ontario  Oa- 
zette^  and  in  case  of  the  removal  of  the  head  office,  twice  in 
a  newspaper  published  in  each  of  the  places  where  the  head 
office  was  fixed  and  to  where  it  is  to  be  removed,  or  as  near 
thereto  as  may  be. 


Conduct ol 

aSain 

generally. 


T^onflrmatlon 
of  b;-1a,ra. 


87.  The  directors  may,  from  time  to  time,  make  by-laws 
not  contrary  to  law,  or  to  the  Letters  Patent  of  the  com- 
pany, or  to  this  Act,  to  regulate:  — 

(a)  The    allotment    of   shares;    the    making   of    calls 

thereon;  the  payment  thereof;  the  issue  and  re- 
gistration of  certificates  of  shares;  the  forfeiture 
of  shares  for  non-payinent ;  the  disposal  of  for- 
feited stock  and  of  the  proceeds  thereof;  the 
transfer  of  shares; 

(b)  The  declaration  and  payment  of  dividends; 

(c)  The  term  of  service,  manner  of  selection,  and  the 

qualification  of  the  directors; 

id)  The  time  at  which  and  place  where  the  meetinga 
of  the  company  shall  be  held;  the  calling  of 
meetings  of  the  company;  the  requirements  as 
to  proxies;  and  the  procedure  in  all  things  at 
such  meetings; 

(e)  The  imposition  and  recovery  of  all  penalties,  and 
forfeitures  admitting  of  regulation  by  by-law, 
and 

(/)  The  conduct  in  all  other  particulars  of  the  affairs 
of  the  company; 

And  may  from  time  to  time  repeal,  amend  or  re-enact  the 
same;  but  every  such  by-law,  and  every  repeal,  amendment 
or  re-enactment  thereof,  unless  in  the  meantime  contirmed 
at  a  general  meeting  of  the  company  duly  called  for  that 
purpose,  shall  only  have  force  until  the  next  annual  meet- 
ing of  the  ompany;  and  in  default  of  confirmation  thereat 
shall,  at  and  from  that  time  only,  cease  to  have  force:  and 
in  that  case  no  new  by-law  to  the  same  or  the  like  effect 
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or  re-enactment  thereof,  shall  have  any  force  until  confirm- 
ed at  a  general  meeting  of  the  company;  provided,  how- 
ever that  the  company  shall  have  power  either  at  a  general  „,.,...  „„ 
meeting  called  as  aforesaid,  or  at  the  annual  meetinlof  the  ^.'""d"" 
company,  to  repeal,  amend,  vary  or  otherwise  deal  with  any 
by-laws  which  have  been  passed  by  the  directors,  but  no 

^ml,ci°,!!?v'*''ff"**iil°'""""^  •"'^"  ""y  ^y^^^  '''«"  •«  pre- 
judicially affected  by  any  such  repeal,  amendment  varia- 
tion or  other  dealing.  ••"»- 

di«c't„r'',lI'Jn''l^  ^V^'  '"yf^°*  °*  *•■'  president  or  any  P.„n.„»  ,o 
mreotor  ahall  be  valid  or  acted  upon  until  the  sump  h^f""''™'" 
been  confirmed  at  a  general  meeting.  bas  .,„.„„. 

meedn»°votr?n"™*  "7  7'^^"'^  '''*"  »'  ''"?  directors' i.,„..o„.,„,„ 
meeting  vote  in  respect  of  any  contract  or  arrangement  ?"'"."?"  "'d.  . 
made  or  proposed  to  be  entered  into  with  the  company  ?„  .".n^i. "r^" 
which  he  .8  interested  either  as  vendor,  purchaser  or  other- fnSiSl'.... 
wise,  and  any  director  who  may  be  in  any  way  interested 
]L^L         ""i  ?f  "^''Sement  proposed  to  be  made  with 
Oie  company  sha  1  disclose  the  nature  of  his  interest  at  the 
meeting  of  the  directors  at  which  such  contract  or  arrange! 
tnent  is  de.rmmed  on,  if  his  interest  then  exists,  or  in  any 
other  case  at  the  first  meeting  of  the  directors  after  the 
acquisition  of  his  interest,  and    in  case  he    discloses  the 
nature  of  his  interest,  and  refrains  from  voting,  he  shall  not 
be  accountable    to    the    company  by    reason  of  the  fidu- 
ciary relationship  existing  for  any  profit  realized  by  such 
contract  or  arrangem.nt;  provided,    however,   that  no  di- 
rector shall  be  deemed  to  be  in  any  way  interested  in  any 
contract  or  arrangement,  nor  shall  he  be  disqualified  from 
voting  or  be  held  liable  to  account  to  the  company  by  reason 
of  his  holding  shares  or  being  a  director  in  any  other  com- 
pany with  which  a  contract  or  arrangement  is  made  or  con- 
templated; provided,  also,  that  this  section  shall  not  apply '■""i«<>- 
to  any  contract  by  or  on  behalf  of  a  company  to  give  the 
directors  or  any  of  them  security  by  way  of  indemnity 


**■  '^ti   T°S?"''''p'?'''l  ""t;  ""!'"'  authorized  by  theNo-u.^,,. 

Act,   Jjettera   Patenf   nr   NiiT^nlAn^n»t t.^.        -^  >-  chaee  shares  ot 


r  ,  ~ —  -""-i^-^j  Duuii  uui,  unless  authorizpfl  hv  t\ta 
special  Act,  Letter,  Patent  or  SupplemeXy  iTtWpit- -■"  T'"" 
ent,  use  any  of  its  funds  in  the  purchase  of  ^shares  rf  anv -°~'°»»" '" 
other  corporation  until  the  directors  have  been  «n~..7 
authorized  by  a  by-law  passed  by  them  for  the  pn^ranj 
confirmed  by  a  vote  of  not  less  than  two-third.'^bTsSue  of 
thoee  shareholders  present  in  person  or  by  proxy  at  a  gen- 

„.t*'  '^''«  .^.""t?"  "f  the  company  shall  not  declare  or'-^w^'r"' 
pay  any  dividend  when  the  company  is  insolvent,  oranjjten';':'" 
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coLnnr'  *°  dividend  the  payment  of  which  renders  the  company  iniol- 

m^fvent,  etc.  vent,  or  diminishes  the  capital  thereof;  but  if  any  director 

preient  when  such  dividend  is  declared,  forthwith,  or  if 

any  director  then  absent,  within  twenty-four  hours  after 

mty  voi(i7ucb^  1*0  lias  become  aware  thereof,  and  able  so  to  do,  enters  his 

lUbimj.  written  protest  against  the  same,   and  within  eight  days 

thereafter  causes  such  protest  to  be  notified,  by  registered 

letter,  to  the  Provincial  Secretary,  such  director  may  tuere- 

bj-,  and  not  otherwise,  exonerate  himself  from  liability. 

lirt'eodi  92.  For  the  amount  of  any  dividend  which  the  directors 

may  lawfully  declare  payable  in  money,  they  may  declare 
a  stock  dividend  and  issue  therefor  shares  of  the  company 
as  fully  paid  or  partly  paid,  as  the  case  may  be,  or  may 
credit  the  amount  of  such  dividend  on  the  shares  of  the  com- 
pany already  issued  but  not  fully  paid  and  the  liability  of 
the  holders  of  all  shares  mentioned  in  this  section  shall  be 
reduced  by  the  amount  of  such  dividend. 


No  loan  by 
company  " 
Sbtrebol 


55' 


UabUity  of 
dtrretora  for 


X  .  •?•  No  loan  shall  be  made  by  the  company  to  any  share- 
)laen.  holder,  and  if  such  loan  is  made  all  directors  and  other 
officers  of  the  company  making  the  same  and  in  any  wise 
assenting  thereto,  shall  be  joinfly  and  severally  liable  to 
the  company  for  the  amount  thereof,  and  also  to  third  par- 
ties to  the  extent  of  such  loan  with  legal  interest,  for  all 
debts  of  the  company  contracted  from  the  time  of  the  mak- 
ing of  the  loan  to  that  of  the  repayment  thereof. 

94.  The  directors  of  the  company  shall  be  jointly  and 
severally  liable  to  the  labourers,  servants,  and  apprentices 
thereof  for  all  debts  not  exceeding  one  year's  wages  due 
for  services  performed  by  the  company  while  they  are 
such  directors  respectively;  but  no  director  shall  be  liable 
to  an  action  therefor,  unless  the  company  has  been  sued 
therefor  within  one  year  after  the  debt  became  due,  nor 
unless  such  director  is  sued  therefor  within  one  year 
from  the  time  when  he  ceased  to  be  such  director,  nor 
before  an  execution  against  the  company  has  been  re- 
turned unsatisfied  in  whole  or  in  part;  and  the  amount 
due  on  such  execution  shall  be  the  amount  recoverable 
with  costs  against  the  directors. 


lii 


HI. 


PART  VII. 

PROSPECTUS    AND   DIRECTORS'    LIABILITY. 


mSS'ffir"  95.~(1)  In  this  Act  the  word  "prospectus"  shall  mean 
any  prospectus,  notice,  circular,  advertisement  or  other  in- 
vitation offering  for  subscription  or  purchase  any  shares, 
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debenture,  or  other  securities  of  a  company,  or  published 

?LTk''  *""■.*''*  P^PO'V*  '"'■'8  ""-l  to  promote Vaid  in 
the  .ubscnption  or  purchase  of  such  shares,  debentures  or 
seounties,  and  the  word  "company-  .hall  m6a7rnyTom! 
paay  incorporated  or  proposed  to  be  incorporated    '^ 

whrth«  forZd  W ''"  A^t  »'"'"  «PPly  to  every  company  amic,.,,  0, 
ArrtH^h  ^  ^Z""  °l  '*■'"  "">  commencement  of  this""•■•" 
turl.  ?,  nth  '  '"./"Ascription  or  .ale  .hares,  deben- 
tnre.  or  other  securities  and  to  every  company  whether 
incorporated  under  the  law.  of  the  Province  TonTariooJ 
otherwise,  the  shares  debentures  or  other  securities  of 
which  are  dealt  in  within  the  Province  of  Ontario 

srri^t'i^^\tei,*?r  f'^I  of  share,  to  the  public  for  sub- com„u.,„„.. 
scnpfion.  It  shall  be  lawful  for  a  company  to  pay  a  onm- 
mission  to  any  person  in  consideration  of  his  .ubscribin,. 
or  agreemg  to  subscribe,  whether  absolutely  or  condTtional- 
y,  for  any  shares  in  the  company,  or  procuring  or  agreed, 
for''a"^r,h  '"A?"1P'"""'  -hither  absolute  or^onSnaf 
mTssion  aSd  fL'°»i  "  T"""?'  '*  *''«  P*''»«''t  of  the  com! 
mission  and  the  amount  or  rate  per  cent,  of  the  commission 

Clf ™  "f"!  *°  ^  P,*"^  "*  respectively  authorized  by  the 
n  n,^  ?rl".  r  '"PP'^^^t^y  ktters  patent  and  disclosed 
n^iH  !ir^!  '  ^"'^t*''*  ""'"""'ion  paid  or  agreed  to  be 
paid  doe.  not  exceed  the  amount  or  rate  so  authorized. 

(2)  Save  a.  aforesaid,  no  company  shall  apply  any  of  its  cmiiu  .« » 
share,  or  capital  money  either  directly  or   indirectly  in  ^•"f''«-'» 
payment  of  any  commission,  discount  or  allowance,  to  any  ".SSep. 
person  in  consideration  of  his  subscribing  or  agreeine  /„" '•"'"">"■'■ 
subscribe,  whether    absolutely    or    conditionally,  for  any 
«Wr,v;;        "TPr''  or  prwuring  or  agreeing  to  procure 
subscriptions  whether    absolute    or    conditional,  for    any 
share,  m  the  company   whether  the  shares  or  money  be  so 
applied  by  being  added  to  the  purchase  money  of  any  pro- 
perty acquired  by  the  company  or  to  the  contract  price  of 
any  work  to  be  executed  for  the  company,  or  the  money  he 
paid  out  of  the  nominal  purchase  money  or  contract  price 
or  otherwise. 

cnml?."'!'"''^  '°  '""L"  v'"','""  '''*"  ='«"*  the  power  of  anyB,ok.„.„„ 
company  to  pay  such  brokerage  as  it  has  heretofore  been'»>-'5^ 
lawful  for  a  company  to  pay. 

„„™;7^^' j^""^  company  heretofore  or  hereafter  incor- wb.,  „»- 
porated  under  any  general  or  special  Act,  the  number  of  Ef»'«"»°" 
shareholder,  of  which  i.  increased  to  a  number  greater  by  SI.'.'""'""- 
ten  than  the  number  of  applicants  for  incorporation   or 
which  has  its  debentures  or  other  securities  held  by  more 
than  ten  persons,  and  every  company  incorporated  other- 
wise than  as  above  set  out  which  ha.  more  than  ten  share- 


Hill 
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holders  or  holders  of  debentures  or  other  securities  within 
Ontario,  shall  file  a  prospectus  in  the  manner  hereinafter 
set  out. 

(2)  All  purchases,  subscriptions  or  other  acquisitions  of 
shares,  debentures  or  other  securities  of  any  company  re- 
quired in  the  manner  above  provided  to  fyle  a  prospectus, 
shall  be  deemed  as  against  the  company  or  the  signatories 
to  the  prospectus  to  be  iuiluced  by  such  prospectus,  and 
any  term,  proviso  or  condition  of  such  prospectus  to  the 
contrary  shall  be  void. 

(3)  No  subscription  for  stock,  debentures  or  other  securi- 
ties, induced  or  obtained  by  verbal  representations,  shall 
be  biiding  upon  the  subscriber,  unless  prior  to  his  so  sub- 
scribing he  shall  have  received  a  copy  of  the  prospectus. 

pi^tu>.  98.— (1)  Ey^ry  prospectus  issued  by  or  on  behalf  of  a 

company  or  in  relation  to  any  intended  company  shall  be 
dated,  and  that  date  shall,  unless  the  contrary  be  proved, 
be  taken  as  the  date  of  publication  of  the  prospectus. 

(2)  A  copy  of  every  such  prospectus  shall  be  signed  by 
every  person  who  is  named  therein  as  a  director  or  pro- 
posed director  or  provisional  director  of  the  company,  or 
by  his  agent  authorized  in  writing,  and  shall  be  fyled  with 
the  Provincial  Secretary,  on  or  tefore  the  date  of  its  pub- 
lication. 

iSurfSui  ^^'  ^'"'  P'O""""!  Secretary  shall  not  receive  or  fyle  any 

t)M.  prospectus  unless  it  is  so  dated  and  signed.     No  prospectus 

shall  be  issued  until  so  fyled,  and  every  prospectus  shall 
starte  on  the  face  of  it  that  it  has  been  so  fyled. 

wi'Mw  be  99. — (1)  Every  prospectus  issued  by  or  on  behalf  of  a 

piSk«iu°  company  or  in  relation  to  any  intended  company  or  by  or 
on  behalf  of  any  person  who  is  or  has  been  engaged  or  in- 
terested in  the  formation  or  promotion  of  the  company, 
shall  state;  — 

(o)  The  names,  descriptions  and  addresses  of  the  orig- 
inal incorporators,  and  the  number  of  shares 
subscribed  for  by  them  respectively ; 

(b)  The  number  of.  shares,  if  any,  fixed  as  the  quali- 
fication of  a  director,  and  any  provision  in  the 
by-laws  of  the  company  as  to  the  remuneration 
of  the  directors; 

(c)  The  names,  descriptions  and  addresses  of  the  direc- 
tors or  proposed  directors ; 

(d)  The  minimum  subscription  on  which  the  directors 
may  proceed  to  allotment,  and  the  amount  pay- 
able on  application  and  allotment  on  each  share ; 
and    in  the  case  of  a  second  or  subsequent  offer 


Pertlcalftn  ■■ 
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QUKliflcii   on 
and  remunera- 
UOD  of 
dlrecton. 


altoIm«nt  mar 
procaed. 


THE  ONTARIO  COMPANIES  ACT.  j,„ 

IciX  XZ';  """•""*""'    """    ""•    ^o-' 

^'^  '"'''thi'^  "  *™';  "t  "■''iol'  under  the  by-law,  ol«'"""'«"' 
the  company  a  further  call  or  calls  may  be  made 
upon  .hares  subscribe,!  for; 

(/)  The  number  and  amount  of  shares  issued,  or  agreed  ™"-»i 

to  be  issued,  as  fully  or  partlv  mid  ,,^„.t      !""'"".■"'"'«' 

wian    tlioB    ;-  I.       ^    V*  ,P«"^y   paid    up    other- (or  other  tbiiD 

wise  tnan  in  cash,  and  in  the  latter  eaiu<  ,i,.'?"'roniia.,.. 
eiteut  to  which  they  are  so  paid  up    an"    he  "° 
number  and   amount  of  bonds,   debektures   or 

to  ."y^^e^L"  '""''  "  '"  '^  '""^■^  -""^  """««" 

*'^  '^"'nrone'^fv  "^^  if''?™'  "'  **>«  ^--^o"  "'  anyVe„,.o„o, 
property  purchased  or  acquired    by  the   com  f'S""''"' 
pany.  or  proposed  so  to  be  purchased  or  acquire"       ""' 
which  1,  to  be  paid  for  wholly  or  partirout  of 
the  proceeds  of  the  issue  offered  for  subscription 
by  the  prospectus,  or  the  purchase  or  acduisi 
tion  of  which  has  not  been  completed  a      he 
date  of  publication  of  the  prospectus  and  the 
amount  payable  in  cash,  shares,  bonds,  deben! 
tnres  or  other  securities  to  the  vendor,  and  where 
mere  is  more  than  one  separate  vr-dor    or  the 
company  is  a  sub-purchaser,  the  amount  so  pay- 
able to  each  vendor;  ' 

**^  '"'""^nn""'""*  ^"v*"?'  P*'"^  ""•  P-y^"*  a»  purchase con..».™„„„ 
money  m  cash,  shares  or  debentures  of  any  such'"""'^ 

n^M^t^'  »*°«»?".    specifying  the  amount 
payable  for  good-will ; 

W  The  amount  (it  any)  paid  or  payable  as  commission  c„,«„u*„„ 
for  subscribing,  or  agreeing  to  subscribe,  or  pro- 
curing or  agreeing  to  procure  subscriptions  for 
any  shares  in  the  company,  or  for  underwriting 
or  procuring  underwriting  of  any  securities  is- 
sued or  to  be  issued  by  the  company  or  the  rate 
or  any  such  commission; 

0)  The  amount  or  estimated  amount  of  preliminary Pr.ii,,i-,.r, 
expenses;  '  eip.  «,.  ' 

(k)  The  amount  paid  or  intended  to  be  paid  in  cash,  p„„„«,., 
snares  or  debentures  to  any  promoter  and  the '""°°™"°° 
consideration  for  any  such  payment; 

^'^  '"'''* JV"  °J  """^  P^'jf  '"  ""y  "laterial   con-''""™""" 

Inv   malerf  ^'T^^t  *'""'  ^"^  P'""  ^t  which-"S' 
any  material  contract  or  a  copy  thereof  mav 
be  inspected;    provided  that   this  requTreiSJ 
.hall  not  apply  to  a  contract  entered  iStof^the 

ordinary 
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ordinary  course  of  the  busiuess  carried  on  or 
intended  to  be  carried  on  by  the  company,  or 
to  any  contract  entered  into  more  than  three 
years  before  the  date  of  publication  of  the  pros- 
pectus; 

(m)  The  nameii  and  addresees  of  the  auditors  (if  any) 
of  the  company ; 

(n)  Full  particulars  of  the  nature  and  extent  of  the 
1  interest  (if  any)  of  every  director  in  the  promo- 

tion of  or  in  the  property  proposed  to  be  acquired 
by  the  company,  with  a  statement  of  all  sums 
paid  or  agreed  to  be  paid  to  him  in  cash  or 
shares  by  any  person  either  to  qualify  him  as  a 
director  or  otherwise  for  services  rendered  b" 
hinli  in  connection  with  the  formation  of  the 
company. 

(2)  For  the  purposes  of  this  section  the  word  "vendor" 
«hall  extend  to  and  include  a  vendor  whn  has  entered  into 
any  contract,  absolute  or  conditional,  for  the  sale  or  pur- 
chase or  for  any  option  of  purchase,  of  any  property  to  be 
acquired  by  the  company  in  any  case  where — 

(a)  The  purchase  money  is  not  fully  paid  at  the  date 

of  publication  of  the  prospectus;  or 

(b)  The  pur>.Ka8e  money    is    to    be  paid  or  satisfied 

wholly  or  in  part  out  of  the  proceeds  of  the  issue 
offered  for  subscription  by  the  prospectus;  or 

(o)  The  contract  depends  for  its  validity  or  fulfilment 
on  the  result  of  such  issue. 

(3)  Where  any  of  the  property  to  be  acquired  by  the 
company  is  to  be  taken  on  lease,  this  action  shall  apply  as 
if  the  expression  "vendor**  included  the  lessor,  and  the 
expression  "purchase  money"  included  the  consideration 
for  the  lease  and  the  rent,  and  the  <^xpression  "sub-pur* 
chamer"  included  a  sub-lessee, 

(4)  This  section  shall  not  apply  to  a  circular  or  notice 
inviting  existing  shareholders  or  debenture  holders  of  a 
company  to  subscribe  for  further  shares  or  debentures ;  but 
subject  as  aforesaid,  this  section  shall  apply  to  any  proa- 
pectufl  whether  issued  on  or  with  reference  to  the  formation 
of  a  coii-pany  or  subsequently;  provided  that — 

(a)  The  requirements  as  to  the  original  incorporators 
and  the  qualification,  remuneration,  and  ir  3r- 
est  of  directors,  the  names,  descriptions  and 
addresses  of  directors  or  proposed  dire'^tors,  and 
the  amount  or  estimated  amount  of  preliminary 
expenses,  shall  not  apply  in  the  case  of  a  pro- 
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•p«tui  publi.hed  more  than  one  year  after  the 
aate  ol  the  first  general  meeting,  and 
(4)  In  the  caw  of  a  prospectu,  published  more  than 
one  year  after  the  date  of  .uch  meet^nl    .J" 

obligation  to  disclose  all  material  oo^S'shall 
be  limited  to  a  periwl  of  two  year,  immedilt.lv 
preceding  the  publication  of  W  piospectn*    ' 

shires^^^deTatuiM  toZil"*  "  ''!?''"»  ""^  "PP"'"'  for«,-.r...o». 
.«„;    ""^  "^ueoifres  to  waive  compliance  with  anv  r«nii;,.»  p""™  "in 

°f  an"'oo^.r."°'}'  "  P-n-orting^to  affect  him "k^^oti^-'r '»'• 

?^7toTnihrp;irprursh:iiTe'i:^d""'  --^-"-^  - 

not  be  necessary  to  epeoily  the  name.  „*""?*!  ''  '''»'"" 
...r.  and  the'Jumbe^  of^lrrerrubscril^Trr' ^rS: 

viction  to  a  penalty  norexceedin^  ^m°  'T"^"^  ™°- 
vided.that  no  provisUal  dSrdirttor  ""^otw''   '"■ 

^LrdTct^^n^;^''"''^  -^  -""  o/;nfc«:i?j 

""  ^oSntXroror-'  '"'"°"'^'  "  "•  ™  ■"" 
(*)  if  '„^'--o-P.lUn™  arose  from  an  honest  mistake 

And  provided  that  in  the  event  of  non-compliance  with 
the  requirements  contained  in  paragraph  (nT  5 
subsection  (1)  of    section    99/no  Sto'r^or 

seiSn^lfetif!;^!^-;!  Z  ^^iSrisy^isw 

person  may  incur  under  the  general  law  apart  from  th^°°"""^ 

"  sTate^d.""*  '"  "'""^  *"'"•  '"'"""^'^  "^  ^  more  sha^'*^ 

(2)  Any  such  corporation,  officer,  agent  or  emolove*  ^h„^   , 
causes^  to  be  inserted  an  advertisement  or  who  rXhes!         '' 


LUbltlty  ror 
•tAUmenta  In 
proip«ctut. 
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iuuM  OP  cauim  to  be  publiihed  or  inued  any  advertiw- 
ment,  letter-head,  account  or  document  which  atates,  ai 
the  capital  of  luch  corporation  any  larger  lum  than  the 
amount  of  luch  aobacribed  capital  lo  actually  and  in  good 
faith  lUDKrifaed  at  aforesaid,  or  which  contains  any  fain 
itatement  &■  to  the  incorporation,  control,  supervision, 
management  or  financial  standing  of  such  corporation  shall 
be  liable,  upon  summary  conviction,  to  a  penalty  not  ex- 
ceeding t200  and  costs  and  not  lest  than  fbO  and  eotta. 

pmiSK-       ,i^\^^7  "o*  may  be  prosecutor  or  complainant  under 

SS1"!'°°  "  r"  Act,  and  one-half  of  any  fine  imposed  by  virtue  of  this 

Act,  shall,  when  received,  belong  to  His  Majesty  for  the 

use  of  the  Province  and  the  other  half  shall  he.ong  to  the 

prosecutor  or  complainant. 

lOa.— (1)  Where  after  the  passing  of  this  Act  a  prospec- 
tus or  notice  invites  persons  to  subscribe  for  shares  in,  or 
debentures  or  debenture  stock  or  other  security  of,  a  com- 
pany, every  person  who  is  >  director  of  the  company  at  the 
time  of  the  iisue  of  the  prospectus  or  notice,  and  every 
person  who  having  authorized  such  naming  of  him  it  named 
in  the  prospectui  or  notice  as  a  director  of  the  company  or 
as  having  agreed  to  become  a  director  of  the  company  either 
immediately  or  after  an  interval  of  time,  and  every  pro- 
moter of  the  company  and  every  person  who  has  authoriied 
the  issue  of  the  p—spectus  or  notice,  shall  be  liable  to  pay 
compensation  to  all  persons  who  shall  subscribe  for  any 
shares,  debentures  or  debenture  stock  or  other  security  on 
the  faith  of  such  prospectus  or  notice  for  the  loss  or  damage 
they  may  have  sustained  by  reason  of  any  untrue  statement 
in  the  prospectus  or  notice,  or  in  any  report  or  memoran- 
dum appear  ng  on  the  face  thereof,  or  by  reference  incor- 
porated therein  or  issued  therewith,  unless  it  is  proved  that 
having  consented  to  become  a  director  of  the  company  he 
withdrew  his  consent  before  the  issue  of  the  prospectus  or 
notice,  and  that  the  prospectus  or  notice  was  issued  without 
his  authority  or  consent,  or  that  the  prospectus  or  notice 
was  issued  without  his  knowledge  or  consent,  and  that  on 
becoming  aware  of  its  issue  he  forthwith  gave  reasonable 
public  notice  that  it  was  so  issued  without  his  knowledge 
or  content,  or  that  after  the  issue  of  such  prospectus  or 
notice  and  before  allotment  thereunder,  he,  on  becoming 
aware  of  any  untrue  statement  thereic,  withdrew  his  con- 
sent thereto,  and  caused  reasonable  public  notice  of  such 
withdrawal  and  of  the  reason  therefor  to  be  given. 

ffimS?  <2)  A  promoter  in  this  section  means  a  promoter  who  was 

promoter.        a  party  to  the  preparation  of  the  prospectut  or  notice,  or  of 

t.<  portion  thereof  containing  tuoh  untrue  statement,  but 

shall  not  include  any  person  by  reason  of  his  acting  solely 
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ing  further  capital  by  .ub.cription.  for  .hare,  or  d"  'S.-p'^  '""^" 
ture.  or  other  Mcuritre.,  and  for  that  purpo.e  .hall  i„ue 
«  pro.pect».  or  notice    no  director  of  .Sch  company    hall 

ihall    W™"  T."'-'  :?'  ?''  .'••''"'"""  therein,  unf..,  h" 
•hall    have  authoriwd    the   i8.U9  of    .uch   prispectus  c 
notice,  or  have  adopted  or  ratified  the  ,ame. 

^l^i    Ti  *"  ""^  /""''  Pf'P"'*'"  or  notice  a.  aforesaid  in<i«»»u, 
«  hil^-ii     '""°/  ?'  '.P'™"  "  »  ^''"Ot"  "'  «  company,  or  p~"  S^  "' 
penon  ha.  not  consented  to  become  a  director,  or  ha.  with- 

nZl  .n«  T"""  .'"'"J  '^*  "■"'  "'  '"«''  P'o.pe'tu.  or 
th.i^n»  ?..  >•"  ?"'  "•i*''?"™'^  "  ™n«nted  to  the  i..ue 
IZ    i.        ,'''r°'°"  "'  ""  company  (except  any  without 

iMued)  and  any  other  per.on  who  authorized  the  i..ue  of 
.uoh  pro,pectu.  or  notice  .hall  be  liable  to  indemnify  the 

a^^S  rr**  "  ''"?•"""  -'  "'^  ■'""'P^y-  «  "  having 
af]T.l„L      "T  "  .^'""'""  *?'""''  "  •>'<•"««",  again.* 

!„  *T;t.  "t  ^^  """?  "  ''"  """"^  •'"i-'B  been  ineerted 
l^i  .  J-     "'    ?  or  notice,  or  in  defending  him.elf  against 

".ycfftere":  '*"''  ''"^"^"""  ""'"«'"  '«"'»'  "-^  » 

or*!??m.^/*'^  person  who  by  reason  of  his  being  a  'irector,  co,.w6..l„. 
director,  or  of  hi.  having  authorized  the  issue  of  the  pros- 

^rA^r  ""'•■  ''"  i^^^f  "*"«  *°  "'»''«  ""y  payment 
under  the  provision,  of  this  Act,  shall  be  entitled  to  recover 
contribution  as  in  case,  of  contract  from  any  other  person 
who,  if  sued  separately,  would  have  been  liable  to  make 
tne  same  payment. 


PART  VIII. 

COMIWIES  OrFEirao   SHAHES  TOE  PUBLIC  SUBSCEIPTIOII. 

byT'^mnanv  *offe'r?r*  "k""  ^  f^'  "'  -""y  »>"'"  -P""'  >^"-"  «« 
oy  B  company  otlering    share,    for   oublic    «iib.i.»;r.t;„-  wiotment. 

nnWhe  following  condition,  have  Cn  eomp/ied'w«h: '°'' ■"*•  "^ *• 
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(a)  The  amount  (if  any)  named  in  tlie  prospeetui  ai 

the  minimum  lubicription  upon  which  the  di- 
reotori  may  proceed  to  allotment;  or, 

(b)  If  no  amount  ■■  lo  fixed  and  named,  then  the  whole 

amount  of  the  ahare  capital  lo  offered  for  iub- 
•oription 

hat  been  eubicribed,  and  the  lum  payable  on  application 
for  the  amount  eo  fixed  and  namei),  or  for  the  whole 
amount  offered  for  tuhscription  has  been  pai.l  to  and  re- 
ceived by  the  company. 

(2)  The  amount  lo  fixed  and  named  and  the  whole  amount 
aforesaid  shall  be  reckoned  exclusively  of  any  amount  pay- 
able otherwise  than  in  cash,  and  is  in  this  Act  referred  to 
as  the  minimum  subscription. 

(3)  The  amount  payable  on  application  on  each  shar« 
shall  not  be  less  than  five  per  cent,  of  the  nominal  amount 
of  the  share. 

(4)  If  the  conditione  aforesaid  have  not  been  complied 
with  on  the  expiration  of  ninety  days  after  the  first  issue  of 
the  prospectus,  all  money  received  from  applicants  for 
shares  shall  bo  forthwith  repaid  to  the  applicants  without 
interest,  and  if  any  such  money  is  not  so  repaid  within 
one  hundred  days  after  the  issue  of  the  prospectus,  the  di- 
rectors of  the  company  shall  be  jointly  and  severally  liable 
to  repay  that  money  with  intern  e  at  the  rate  of  five  per 
centum  per  annum  from  the  e.<piration  of  the  ninety 
days;  provided  that  a  director  shall  not  be  liable  if  ho 
proves  that  the  loss  of  the  jioney  was  not  due  to  any 
misconduct  or  negligence  on  his  i^rt;  Provided,  however, 
that  the  Provincial  Secretary  may  from  time  to  time  ex- 
tend the  times  herein  limited. 

(6)  Any  condition  requiring  or  binding  any  applicant  for 
shares  to  waive  compliance  with  any  requirement  of  this 
section  shall  be  void. 

(6)  This  section,  except  subsection  (3)  thereof,  shall  not 
apply  tt  any  allotment  of  shares  subsequent  to  the  first 
allotment  of  .shares  offered  to  the  public  for  subscription. 

Kuitel  107— (1)  An  'lotment  made  by  7.  company  to  an  appli- 
lup.  i«>4,i.t.  cant  m  contravention  of  the  foregoing  provisions  of  this 
part  of  this  Act  shall  be  voidable  at  the  instance  of  the 
applicant  within  one  month  after  the  holding  of  the  statu- 
tory meeting  of  the  company,  and  not  later,  and  shall  be 
so  voidable  notwithstanding  that  the  company  is  in  course 
of  being  wound  up. 
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(2)  If  any  dinvtor  of  ■  company  knowing);  eontraventi 
or  ptnait,  or  authorim  the  contravention  of  any  of  the 
forcBoing  provi.ioni  of  thia  part  of  thin  Act  with  re.pect  to 
allotinent  he  ahall  be  liable  to  compenute  the  company  and 
the  allottee  respectively  for  any  loii,  damages  or  eoitt 
wsioli  the  company  or  the  allottee  may  have  luitained  or 
incurnd  thereby;  provided  that  proceeding!  to  recover  ii""- 
loM,  damages  or  costs  shall  not  U  commenced  after  ^ 
expiration  of  two  yean  from  the  date  of    the    allotment. 

.«SI?j'.7^''  A  company  .hall  not  commence  any  biisine 
exerciee  any  borrowing  power     unleu: 

(a)  Sharoi  held  aubjV  to  the  payment  of  the  whole 
amount  thereof  m  cash,  have  been  allotted  to  an 
I  .nonnt  not  lest  in  the  whole  than  the  minimum 
■ulMcription  i  and 

(6)  Every  director  of  the  company  has  paid  to  the  com- 
pany  on  each  of  the  shares  taken  or  contracted 
to  he  taken  by  him,  and  for  which  he  is  liable 
to  pay  m  cash,  a  proportion  equal  to  the  propor- 
tion payable  on  application  and  allotment  on 
the  shares  offered  fur  public  subscription  j  and 

(c)  There  has  been  filed  with  the  Provincial  Secretary 
**".?  1?"^  declaration  by  the  secretary  or  one 
of  the  directors,  in  the  prescribed  form,  that  the 
aforesaid  conditions  have  been  com,)lied  with. 

stit^.tl^/'i''"".-'"^  Secretary  may,  on  the  filing  of  this  cmflc.  ,h., 

to  coZence  hu.r'  ""'^'^M''"/  *''«.''<'»P«ny  "entitled  =Kr' 
to  commence  business,  and  that  certificate  shall  be  con-""^'"" 
elusive  evidence  that  the  company  i,  so  entitled!  Provided 
however,  that  upon  it  being  stewu  that  such  certificate  w« 
made  upon  any  false  statement  or  upon  the  withholding  of 
any  material  statomcnt,  the  Provincial  Secretary  m.°y  fan' 
eel  and  annul  such  certificate.  ^ 

raranron''&at^i^:h^K*irSS."/ -''^ 
„„l**»''"i'''^  ',"  "!"  .'e"*'""  shall  prevent  the  simnltane- 8i--"it.n«.... 

the  re^iot'o?".'""'""'!'-  "l^"^  '•■""'  '""'  ^'l^ntur^s  or.°«'S'SrS. 
ine  receipt  of  any  application.  loraunecripuim 

,.„i^li'  '"''  "ompany  commences  business  or  exercises  bor-  P.»."y  t»r 

whoT-ZnTil.l.T'^J*''*'?  "*  ""."  '"<="""  -"y  person  SStU 
wno  IS  responsible  for  the  contravent  on  shall,  without  nre-P""^"""« 
judice  to  any  other  nability,  be  liable  on  sumJary  convie- 
non   to  a  fine  not  exceeding  fifty  dollar,  for  e™?y  diy 
during  which  the  contravention  continues. 
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11    ■umi    receiTed  by    the   company    or   hy    any 
,  direHor,  officer   or   airent  thereof  ■ball  be  held 


Report  to'be 
■ent  to  ah&r>> 
boldeiiL 


;       108.  All 

promoler,  dirDoior,  otftcer  or  uiren,  .uereoi  ■oaii  m  n«ia 
in  truit  by  the  company  or  lucli  promi.ter,  director,  officer 
1"  'l*!"'..'""''  '^«  ■■"•  ""y  '*  •i'PO'ite.l  in  a  charferad 
iiaiik  to  the  rreilit  of  the  con.pnny  and  ■hull  there  remain 
in  trmt  until  the  luue  of  the  aforeaaid  certiacate  hy  the 
I  rovinciul  Secretary, 

IIO.-(l)  WhenoTer  a  company  makea  any  allotment  of 
111  ihare.  the  company  .hall,  within  on*  month  thereafter, 
nie  with  the  Provincial  Secretary: 

(a)  A  return  of  the  allotment!,  itatinf  the  nnmher  and 

nominal  amount  of  the  iharei  eompriifu  in  the 
allotr  'nt,  the  namei,  addreaaei  and  deioriptiou 
of  II  illotteee,  and  the  amount  (if  any)  paid 
or  di,      nd  payable  on  each  ihare;  and 

(b)  In  the  oaie  u,  iharei  allotted  in  whole  or  in  part 

for  a  coniidention  other  than  caih,  a  contract 
in  writing  conatituling  the  title  of  the  allottee 
to  iuch  allotment,  tofrether  with  any  contract  of 
iale,  or  for  Mrrices  or  other  coniideration  in 
respect  of  which  auch  allotment  wai  made  and 
a  return  itatinir  the  nilmber  and  nominal  amount 
of  iharea  lo  allotted,  the  extent  to  which  they 
are  to  be  treated  aa  paid  up,  and  the  considera- 
tion for  which  they  have  been  allotted. 
(2)  If  dpfault  ii  made  in  complying  with  the  requirements 
of  this  aection  every  director,  manager,  aecretary  or  other 
officer  of  the  company     ho  is,  knowingly,  a  party  to  the 
default,  shall  be  liable  u  'on  summary  conviction  to  a  fine 
not  exceedi  ig  fifty  dollars  for  evary  day  during  which  the 
default  '-ontinues. 

'  111.— fx)  Every  company  shall  within  a  period  of  nut 
less  than  one  mont*  nor  more  than  three  months  from  the 
date  at  which  the  company  is  entitled  to  commence  busi- 
ness, hold  a  general  m.  eting  of  the  shareholders  of  the 
company,  which  shall  be  called  the  statutory  meeting. 

(8)  The  directors  shall,  at  least  ten  days  before  the  day 
on  Thich  the  meeting  is  held,  forward  to  every  shareholder 
of  the  company  a  report  (^rtifled  by  not  less  than  two  direc- 
tors of  the  company,  stating : 

(a)  The  total  number  of  shares  allotted,  distinguishing 
sham  allotted  as  fully  or  partly  paid  up  other- 
wise than  in  cash,  and  stating  in  the  case  of 
shares  partly  paid  up  the  extent  to  which  they 
are  so  paid  up,  and  in  either  case  the  considera- 
tion for  which  they  have  been  allotted ; 
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(»)  Th«  toUl  •mount  of  euh  ncoJTed  by  tb*  eompanT 
ID  rnpMt  of  •nob  •bsm,  dbtinriiibod  h  sfor*. 
Mid; 

(e)  An  .bitnot  of  tb*  racoipl.  .nd  p..mwiti  of  tb. 
compioy  on  enpitnl  teoonnt  to  tbo  d«w  of  tbt 
report,  and  n  acconnt  or  eitimat*  of  tb*  d»- 
Iiminary  ezp«nm  of  tb*  company; 

W)  Tbo  namM,  addreiMa  and  daicriptioni  of  tbe  direc- 
tor, audilon  (if  any),  manager  (if  any),  and 
Mcratary  of  the  company;  and 

(•)  Tbo  particulara  of  any  contract,  the  modiSoation 
of  which  ■•  to  bo  lubmittnl  to  tbe  meetins  for 
III  approTal,  together  with  the  parfiealara  of  tbe 
modiBcation  or  propoied  modification. 

M/ottedhTSr!!;!™™"'  "iV  .V  "  "'•«•».'»  «•■•  •bare.K.po^u.b. 
^i  .,.!?    I       eompany,  and  to  the  caab  receiTM^  in  reapeciiSL'ISl'" 

rL^lS.    ""•  r."*  '"  ""•  "™P''  "d  payment,  of  the 

anditora,  if  anyj  of  tbe  company.  ' 

sS^[!^tt  f'-^«0",ili«ll  cau»  a  copy  of  tbe  report,  certl-  Kep.««.b. 
•     ?'•  °J  *'"•  '«'">"  required,  to  be  fried  with  the  Pm.  liS?, '1'^ 

.r"i.tr7ivc^^;Lv"" '"  "»-'-"'''-'^^- 

rd    '"odi^r?"]^'  "'  •'"'"  '•*'''  ^y  them   »!p«  i^ely  — -  " 
^  ~™.T  '*  *)•  commencement  of  the  meeting,  and 

to  remain  open  and  accewihle  to  any  .hareholder  of  tbe 
company  during  the  continuance  of  the  meeting. 

■ng  noaii  DO  at  liberty  to  diacuH  any  natter  mlati'n,.  i„  «i.   ■»«y<ii«-u« 
formation  of.  tbe  company,  or  ari4r"nt  of  "h,"'',!" '^' Sj-Ti. 
whether  preTiou.  notice  ha.  been  given  or  not.  but  n"™,^  °'"""' 
k^ion  of  which  notice  ha.  not  been  duly  gi„„'  ma."'^ 

(7)  The  meeting  may  adjourn  from  time  to  (!m«   ,nA  ..  .^. 
any  «.ch  ad  ourned  meeting  any  re.olution  of  wMci,  "tic'^*"'"""™" 
ha.  been  du  y  given,  either  before  or  .ub«quently  to  the 

„T.*.f  171,'""'*;.°"'^  •"  P"""^'  "^  "">  «'Jj'"in.id  meet 
mg  .hall  have  the  ..me  power,  a.  an  original  moeti^  • 

or  in  holding  the  .tatutory  meeting,  then  at  the  expiration  SlVf^ 

r^M  i".  fiT'  '^"•'•'^  any  .hareholder  may  petition  thi 
Court  for  the  winding  up  of  the  company  in  the  manner 
hereinafter  provided  in  that  behalf,  and,  upon  the  hoar- 
ing  of  the  petition,  the  Court  may  either  direct  that  the 
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company  be  wound  up  cr  give  direction!  for  tKe  report 
being'  filed  or  a  meeting  Iwing  held,  or  make  such  other 
order  as  may  be  just,  and  muy  order  that  the  coats  of  the 
petition  be  paid  by  any  persons  who,  in  the  opinion  of  the 
Court,  are  responsible  for  the  default. 

tW^"*™*"  1^2.  This  part  of  this  Act  shall  apply  to  all  companies 
ufferinpr  shares  for  public  subscription  and  shall  not  apply 
to  a  company  incorporated  before  the  commencement  of 
this  Act. 

PART  IX. 

Record  Boohs. 

HecoMhook  113.  The  corporation  shall  cause  the  secretary,  or  some 
wbMtocgn"  other  officer  fspe  'lly  charged  with  that  duty,  to  keep  a 
*"'°*  book  or  books  wx    rein  shall  be  kept  recorded ;  — 

(a)  A  copy  of  the  Letters  F  ^tent  incorporating  the  cor- 
poration and  of  any  Supplementary  Letters 
Patent  issued  to  the  corporation  and  if  incor- 
porated by  Special  Act,  a  copy  of  such  Act; 

{b)  The  names,  alphabetically  arranged,  of,  all  per- 
sons who  are  or  have  been  shareholders  or 
members  of  the  corporations; 

(c)  The  post  office  address  and  calling  of  every  such 

penon  while  such  shareholder  or  member; 

(d)  The  names,  post  office  addresses  and  callings  of 

all  persons  who  are  or  have  been  directors  of 
the  corporation,  with  the  several  dates  at  which 
each  person  became  or  ceased  to  be  such  direc- 
tor. 

And  in  cases  of  companies  having  share  capital — 

{e)  The  number  of  shares  held  by  each  shareholder; 

(/)  The  amounts  paid  in,  and  remaining  unpaid,  re- 
spectively, on  the  shares  of  each  shareholder; 

{g)  The  date  and  other  particulars  of  all  transfers 
of  shares  in  their  order. 


114.  The  books  referred  to  in  the  preceding  section 
as  well  as  those  referred  to  in  section  120  shall  he  kept  ai 
the  head  office  of  the  compan>  .ithin  the  Province,  whe- 
ther the  company  is  permitted  to  hold  its  meetings  out  of 
Ontario  or  not.  Any  director,  officer  or  employee  of  a 
company  who  shall  remove  or  assist  in  removing  such  books 
from  Ontario  or  who  shall  ait  contrary  to  the  provisions 


h     'I 


201 


THE  ONTARIO  COMPANIES  ACT. 

l«f^r  tiSf  "hewn  Id  .Ideorr^  """  ""l"  •  """""'^  -- 
that  .uch  book,  mi;  bT  4eo"ed  wTtir  oL^'l.  *'™'' 

S-troJt;iHr?r'«'~- 

upon  sLh  terms  a°muyrefi<^^    ''""""°""  "^  """  '""'''"' 

.hiuno:4T;t;kfora»i;t',r''''i''' ""'  ^'p"-"-  n»-'-.i»' 

•     „ .      ,  "  '  "lase  or  assist  to  make  anv  untrun  «.n*T.»7 '"'"^  *"''*«■ 

holder,  or  alleged  -haJehoWers  '.Ir  °;em1:;ra„d''^h:''"" 
porafon.  and  the  Judge  may  in  anrsS  ^roeeedt,  de" 

to  d*e°.,-/  nr  "^^2^  ''  •"■■■y  ^  -ee„ary  or  expedient 
to  deride  for  the  rectification  of  the  said  hooks      '^"""^ 

anfn™.'tion''rf  h7±"^L""  '■""/  '"  ^'  '"^"J  !°  which  o.™.,„„„, 
"uj  (|ueBi:ion  oi   law  may  bo  raised.  to  be  tried. 

a,<^t^,rt^j^''^:ri*ttjr  -'  -"  ^-''— 

affected. 


! 
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HH 


Reconi  boolu 
to  be  open  lor 
iDipectfon. 


Bookii  to  be 
prima  facie 
tTldeace. 


Books  of 
Account  to  be 
k«pt. 


(5)  The  costi  of  any  proceeding  under  this  Bection  shall 
be  in  the  discretion  of  the  Judge. 

117.  The  books  referred  to  in  section  113  shall  during 
reasonable  business  hours  of  every  day,  except  Sundays  and 
holidays,  be  kept  open  for  the  inspection  of  shareholders, 
members  and  creditors  of  the  corporation  and  their  per- 
sonal representatives  or  ap:ents,  at  the  head  office  or  chief 
place  of  carrying  on  its  undertaking,  and  every  such  share- 
holder, member,  creditor,  agent  or  representative,  may 
make  extracts  therefrom. 

refuMito'aUow  ^^^-  ^°y  director  or  officer  who  refuses  to  permit  any 
inapecuonot  person  entitled  thereto  to  inspect  such  book  or  books,  or 
**^'"  make  extracts  therefrom,  shall  be  liable  upon  summary 

conviction  to  a  penalty  of  f  100. 

119.  Such  books  shall  In  prima  facie  evidenc:'  of  all 
facts  purporting  to  be  thereby  stated,  in  any  action  or 
proceeding  against  the  corporation  or  against  any  share- 
holder or  member. 

120.  The  directors  shall  cause  proper  books  of  account 
to  be  kept  containing  full  and  true  statements:  — 

(a)  Of  the  financial  transactions  of  the  corporation; 

(b)  Of  the  assets  of  the  corporation; 

(c)  Of  the  sums  of  money  received  and  expended  by 

the  corporation,  and  the  matters  in  respect  of 
which  such  receipt  or  expenditure  takes  place, 
and 

(d)  Of  the  credits  and  liabilities  of  the  corporation; 
and  also  a  book  or  books  containing  minutes  of  nil  the 
proreedingB  and  votes  of  the  corporation,  or  of  the  board 
of  directors,  respectively,  and  the  by-laws  of  the  corpora- 
tion, duly  authenticated,  and  such  minutes  shall  be  veri- 
fied by  the  sijjnature  of  the  p^'esident,  or  other  presiding 
officer  of  the  corporation. 

FaiBtretunn,  jgl.  If  any  person  in  any  return,  report,  certifi- 
cate, balance-sheet  or  other  document  required  by  or  for 
the  purposes  of  this  Act,  wilfully  makes  a  statement  false 
in  any  material  particular  he  shall  be  liable  on  summary 
conviction  to  imprisonment  not  exceeding  three  months, 
with  or  without  hard  labour,  and  to  a  fine  of  flOO  in  lieu 
of    or    in    addition    to    such    imprisonment    as    aforesaid. 

i[J^ml'"n°"'^      122.--(1)  Upon   an  application   by  not   less   than  one- 

in.p*fitor.        ^^^^  jjj  Talue  of  th^  shareholders  of  a  company,  or  one- 
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.ppoint  an  in.pecto?*to  ?nVe^fflho''Xir*  '"f"'  '^'' 
ment  of  the  cornnraf  m„  o  i.  •  ' ""'"  ■""*  manage- 
thereon  to^L/uXe  InS'the  rxpen'reT'''^  ""'"  ■"^'' 
"hall,  in  the  discretion  nf.L?.  I  'T'i  '"^s'igation 
oorporation  or  byThe  aDnho!^..  ^  ^'''  "l  ^t^'"^'^  ^^  *•■« 
tion  and  partlv  by  th„  .n^f-  '.  ^  ^"'l^^  ^^  *''»  ^'P""" 
he  may  requi^  the  annlfo'^^^r''."'  ""  ^'  "^"^  <"-d"-  and 

der  oath  as  to  n.:tfrXrsh're'Ze t ' t^HT "^  "- 

mietintTr'rspTcTul''"  """1''°°  P?"'"''  "'  '''o  »■'■»""  ■— 
pnrpo»e%ppont  anTnsi^T^"'  '°"-'."'B .  ■'""ed  for  the'"— 
of  the  corporation      The  f„  examine  mto  the  affairs 

the  same  powers  and  perfS'tte%r„,''''/r*'''  *""  *"'™ 

persons  a.  tL  4^tS^^  ::i^tsr^;^e^  -^^r 

corpirIlion'''tI,''produet''7  °*^''"  °®^'''  ""''  "^^''t'  »'  the  P~d„.u„„ ., 

business,  and  may  administer  such  oath  accord  Zv      I 
^"/ntt:-b;  dttlrbe' Vo^nt?  Tto^  -"-" 

;:^m--C4^^-r^:£rS£^-^^».- 

inR  m,  in  respect  of  each  offence  exceed- n™.pr„.«=. 

onJf*;tT^a:tTe;"e;;l'ar':°7r"''''  ■\''"  '«'  cammed  J,.»»„5....„ 
anee-sheet  sha„  b^YscSinrd^f  ara^dltTorVn'^itS^^ 

poL^ttj\^%hf  jr;:cro«  beVrt%h°Tf''''  ""^  '"'  "P-"-— . 
shareholders  or  Sers    and  tbl       i-.*   ""^""*f  "*  "'^ 
shal,  hold  office  Tt^'^h"' fi-r^t"  «tra"l  toting"  ^'""""""<' 

hold  office  until  the  next  annual  meeting  unle.',  p^WW 
r;e;lJVeef^;!"'-  "'  '"^  '""•"o'-^-  or^emSl^ 
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^r'ta"  126.  The  uid  auditors  ma;  be  ihareholderi  or  mem- 

Asniioideii.  j^^g  „(  j]jg  corporation,  but  no  person  shall  be  eligible  a« 
un  auditor  who  is  interested,  othrrwise  than  as  a  share- 
holder or  member,  in  any  transaction  of  the  corporation, 
and  n  director  or  other  officer  of  the  corporation  shall  be 
eligible  during  his  continuance  in  office. 

provinci»i  127.  If  ad  appointment  of  auditors  is  not  made  at  an 

SKnuiT  nur  ,„„„j1  meeting,  the  Provincial  Secretary  may,  on  the  ap- 
pUcatioi^  of  any  member  or  shareholder  of  the  corpora- 
tion, appoint  an  auditor  of  the  corporation  for  the  current 
j'ear,  and  fix  the  remuneration  (if  any)  to  be  paid  to  him 
by  the  corporation  for  his  services. 

Direetoramn       128.  The  directors  of  a  corporation  may  £11  any  casual 
nil  v«c.iici«.   „j,jg^py  in  tiig  ogje  ^f  auditor,  but  while  any  such  vacancy 
continues  the  surviving  or  continuing  auditor  or  auditors 
(if  any)  may  act,  and  any  auditor  shall  be  eligible  for  re- 
appointment. 

Remunention       ]29.  The  remuneration  of  the  auditors  of  a  corporation 
oi  .uditoa.  .   ^i^^ij  j^  g^gj  jjy  jjj^  cr.rporation  in  general  meeting,  ex- 
f'ept  that  the  remuneration  of  any  auditors  appointed  be- 
fore the  first  general  meeting  or  to  fill  any  casual  vacancy 
may  be  fixed  by  the  directors. 


RlshU  *Dd 
duties  ot 
ftudlton. 


130.  ,Every  auditor  of  a  corporation  shall  have  the  right 
of  access  at  all  times  to  the  books,  accounts  and  vouchers 
of  the  corporation,  and  shall  be  entitled  to  require  from 
the  directors  and  officers  of  the  corporation  such  informa- 
tion and  explanation  as  may  be  necessary  for  the  per- 
formance of  his  duties,  and  the  auditors  shall  sign  a  cer- 
tificate at  the  foot  of  the  balance  sheet  stating  whether  or 
not  their  requirements  as  auditors  have  been  complied 
with  and  shall  make  a  report  to  the  shareholders  or  mem- 
bers on  the  accounts  examined  by  them,  and  on  every 
balance  sheet  laid  before  the  corporation  in  general  meet- 
ing during  their  tenure  of  office;  and  in  eveiy  such  report 
shall  state  whether,  in  their  opinion,  the  balance  sheet 
referred  to  in  the  report  is  properly  drawn  up  so  as  t.. 
exhibit  a  true  and  correct  view  of  the  state  of  the  corpora- 
tion's affairs  as  shown  by  the  books  of  the  corporation; 
and  such  report  shall  be  read  before  the  corporation  in 
general  meeting. 

PART  IX. 

RETURNS    AND    FEES. 

Anr.oairam  131.— (1)  The  corporation  shall,  nn  or  before  the  firit 
Sa'r^Mh.  day  of  February  in  every  year,  make  out  a  summary,  ye.t- 
compuiy.        (i^  ag  hereinafter  required,  containing  as  of  the  thirty- 
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(<•)  The  corporate  name  of  the  coronration- 

(<■)  The  date  upon  which  the  last  annual  meetin,,  „f 
the  corporation  was  held;  meeting  of 

In  ca.e  of  companies  having  share'capital  in  addition- 

(/)  The  place  of  the  head  office,   giving  ,t™t   „    , 

-•xmber  when  poasible;  """"K  "«et  and 

(ff)  The  amount  of  the  canitai   «*  ii, 

^he  number  of  shaLT'Solht  ft  °'rd?v''id:"d' 
(A)  The  number  of  shares  subscribed  for  and  .Hotted; 

''  "Tn^S^ra'tiJntri:  "^Z^  '""V^'i'^  " 
^.{^r_otherwi.e;.fnonrrti:l::;:t.C 

(;•)  The  amount  of  calls  made  on  each  share; 

(*)  The  total  amount  of  call,  received; 

(/)  The  total  amount  of  shares  forfeited; 

(m)  The  total  amount  of  sharo.  ;..„  j 

shares  and  the  ™te 'of^dlvia  thern'"""^'' 

(n)  The  total  amount  paid  on  such  shares; 

(o)  ''he  total  amount  „,  j^(^  debentu-   *    t 

bonds  authorized,  and  the  rata'tter*tr^ 

'"'  '^v:::l:'tz:\f  '^^^'"«~  »'-^.  '-nd.  o,  de. 

(?)  The  total  amount  realierrf  fm™  j  i.     ^ 

ture  stock,  and  Smds;         "  ^«''^''"'"«.  deben- 
(r)  The  total  number  of  share  warrant.  ; 

names  and  addresses  of  thTpersonsI  '    k'"" 
same  were  issued.  Persons  to  whom 
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(<)  The  number  nf  shares  sold  or  otberwiu  diipoud  of 
at  a  diacount  or  premium; 

(0  The  rate  at  which  BUih  shares  were  sold  or  dis-  ■ 
posed  of; 

(«)  Whether  a  sworn  copy  of  the  by-laws,  if  any,  pro- 
viding for  the  sale  of  stock  at  a  discount  or 
otherwise,  -.vas  sent  to  the  Provincial  Secretary ; 

(r)  The  date,  or  dates,  upon  which  such  by-laws,  if 
any,  were  passed  and  sanctioned, 

(2)  In  cases  of  companies  having  share  capital  the  sum- 
mary shall  also  contain  a  list  of  persons  who,  on  the  Slst 
day  of  December  previously,  were  shareholders  of  the 
company;  and  such  list  shall  state  the  names  alphabeti- 
cally arranged,  and  the  address  and  occupation  of  each 
such  person ;  the  amount  of  stock  held  by  each ;  and  the 
amount,  if  any,  unpaid  and  still  due  by  each  such  person. 

(3)  A  duplicate  of  such  summary  with  the  affidavit  of 
verification,  shall  be  posted  up  in  a  conspicuous  position 
in  the  head  office  of  the  company  on  or  before  the  2nd  day 
of  February  in  each  year,  and  shall  be  available  for  in- 
spection by  any  shareholder  or  creditor  of  the  company; 
and  the  company  shall  keep  the  same  so  posted  until  another 
summary  is  posted  under  the  provisions  of  this  Act. 

(4)  The  summary  of  ever  corporation  shall  be  verified 
by  the  affidavit  of  the  president  and  secretary,  and  if 
*.here  are  no  such  officers,  or  they,  or  either  of  them,  are, 
or  is,  at  the  proper  time  out  of  this  Province  or  other- 
wise unable  to  make  the  same,  by  the  affidavit  of  the 
president  or  secretary  and  one  of  the  directors,  or  two  of 
the  directors,  as  the  case  may  require;  and  if  the  presi- 
dent or  secretary  does  not  make  or  join  in  the  affidavit 
the  reason  thereof  shall  be  stated  in  the  substituted  affi- 
davit. 

(5)  The  summary,  verified  as  aforesaid,  shall,  on  or  be- 
fore the  8th  day  of  February  next  after  the  time  herein- 
before fixed  for  making  the  summary,  be  transmitted  to 
the  Provincial  Secretary. 

(6)  If  a  corporation  makes  default  in  complying  with 
the  provisions  of  this  section,  the  corporation  shall  incur 
a  penalty  of  |20  for  every  day  during  which  the  default 
continues,  and  every  director,  manager  or  secretary  of  the 
corporation,  who  knowingly  and  wilfully  authorizes  or  per- 
mits such  default,  shall  incur  the  like  penalty,  but  such 
penalties  shall  be  recoverable  only  by  action  at  the  suit 
of  or  brought  by  a  private  person  suing  on  his  own  behalf 
with  the  written  consent  of  the  Attorney-General  of  the 
Province  of  Ontario. 
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tbe^lJdi'v'^tf^  '*'""  ""^  "PP'y  'o  "-y  corporation  until  ""IT  "="» 
lue  JM  aay  ol  February  next  after  tho  .1I.»  A...     in  ■""•"•ppiy. 

ber  of  the  year  in  whi<-li  *!,•  »^,        ?•  ""*  "'  Decpiu- 

^.  .one  iLo  act„:^tJ5?c''xrve:\^Tfir^^^^^^ 
tim?;^{IL^^^f^i'^"i*;?™'?" '» r--" »«?  *«"»  -,"»-  ■.■•". 

fee.  to  be  paid  to  the  P«vi„eia?  stiff "'"''  ""=  >"«   ^ '£«■«'"  '° 
return.,  fylings,  and  aH  tran^actfonTunSr"?^"^^^"*'"^'  ^'^SS,"" 
may  prefer  be  the  fnr,n  '™'"*'="°°s.  onder  this  Act;  and 

re.?eet  the^of.  and  all  other^w?''""^    ""^^    """^    in 
ing  out  the  object,  of  thil  Act         ""  "•""'""  *"  """y- 

.nfrul^Uu'e.-'St'^nZtlf  t^''  '"  ■""?■""'   "-der  .>»„..,., 
of  capita,  and  oth/r^L-e^t? ^i^t-rrd'-pS'        """' 

thflfu:  ol''any''llt?eVftenror'''  Departn.ent  toward.  ae,«o.,o„. 
patent,  or  the fyLg of  anvd^^L^L  ''T'''"??'"^  '«**«" 
all  fees  therefor  anVfu  L,  Z  th.^n*^"  *    "  ^°''  ""*'' 
other  service  have  bee  "dul^  paid!      ""P"""""'  '«  «°y 

othef'do^umtntZVrTeerd  f  "^^  ".*""'  ''y-''"'  "  -Rf»'"- 
with  the  provision,  of  thisTt„„L^  */""  ?<>n>pliance  S?,^".^" 
,cribed  fee  for  receivinVand  Min»  the  s''a°i"l,"'*''K!'"  P^'-'S-'K'. 
to  and  has  been  accented  ^/Z'^P^ZtVi^^.l^' 

seal  and  pS°i^ortfnrtc  be'lirn.'d  It^  ""P^ation  under  it,  jvw.„.„, 
poration  or  a  certfficate    sS-..^'^  any  officer  of  the  cor-  -'■'"■• 
effect  that  a  person  i,.Lfci,i^    authenticated,  to    the 

poration  tha?"  "call  "o  ""c^l^s-'t  d,  "'"""'  <"*'"'  ™- 
other  payments  has  or  W«  i  j      '    assessments    or 

not  been  paid  .hall  ^  tZl^"  '°"!'°  »"  "J"*  and  have 
the  by-la^  or  of  tie  , "tempts"'/':"'''  ^^^^  "'<'»''«  "f 
fioate  in  all  Court,  in  Onta"?o      °'"'*'""""'  ^  '"'''  ""«■ 

authenticXr'by  the 'corDoratron"ZTr'''?*    requiring  a.u.™„o.„„. 

dre,sed  to  the  .ha  "holder  or  i^*'  "«"^^r^-  ""J  ad- 
"  it  W  appea.7'o:'t"oX»o^  t^:  X^^Sn'"""" 
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JJ^fcJ'  187.  A  notiM  or  other  document  »erTed  by  poet  by  the 

uorporatiou  on  a  iJiarehi  >der  or  member  shall  be  held  to 
be  lerred  at  the  time  when  the  registered  letter  contain- 
ing it  would  he  delivered  in  the  ordinary  course  of  post; 
frooioi  """^  *"  P"™  '•'«  '»''  ""d  *'™«  °'  service  it  shall  be  suffl- 

nrric  cient  to  prove  that  such  letter  was  properly  addressed  and 

registered,  and  was  put  into  the  post  office,  and  the  time 
when  it  was  put  iu,  and  the  time  requisite  for  its  delivery 
in  the  ordinary  course  of  post. 

mnrllSiSfl'"      ^^-  ^"y    by-law    by    this   Act   required    to    b«   sanc- 
writu-n  win.     tioned  by  a  two-thirds  vote  of  the  shareholder*  at  a  geu- 
"ow™""'""    pral  meeting  specially  called  for  considering  the  same  may 
in  lieu  thereof  be  validly  sanctioned  by  the  consent  in  writ- 
ing of  all  the  shareholders. 


PABT  X. 


MINING    COMPANIES. 


iMuinKibkTM       |,'J9.  A    mining    company     heK.ofore     incorporated     or 

""""°°°''    hereafter  incorporated   under  this  Act  and  made  by  the 

Letters  Patent  subject  to  the  provisions  of  this  part  of 

the  Act,  may  issue  its  shares  at  a  discount  or  at  any  other 

rate  in  the  manner  hereinafter  provided. 

sharehoiden        140.  No   shareholder  of  such  company  holding  shares 
BSbra'Sr.  issued  as  herein  provided,  shall  be  personally  liable  for 

non-payment  of  any  calls  made  upon  his   shares  beyond 

the  amount  agreed  to  be  paid  therefor. 

By.iaw»iiihnr      141.  No  shares  shall  be  issued  at  a  discount  unless  an- 

lfe«'».S»  thorized    by   a    by-law    of    the   company    confirmed  by  a 

""""■  majority  of  the  shareholders  thereof,    at   a    meeting   duly 

called  for  considering  the  same,  fixing  and  declaring  the 

rate  and  any  other  term  and  condition  of  issue. 

Br-iKwmiutbe      142.  A  copy  of  such  by-law  shall,  within  twenty-four 
vertBcd.  hours  after  the  same  was  confirmed,  be  transmitted  by  post, 

registered  and  prepaid,  to  the  Provincial  Secretary,  or  be 
fyled  in  the  office  of  the  Provincial  Secretary  within  five 
days,  and  such  copy  shall  be  verified  as  (•  true  copy  by  the 
joint  affidavit  of  the  president  and  secretary,  and  if  thei» 
are  no  such  officers,  or  they,  or  either  of  tl.im,  are,  or  is,  at 
the  proper  time  unable  to  make  the  same,  by  the  affidavit 
of  the  president  or  secretary  and  one  of  the  directors,  or  two 
of  the  directors,  as  the  case  may  require;  and  if  the  presi- 
dent or  secretary  does  not  make  or  join  in  the  affidavit  the 
reason  therefor  shall  be  stated  in  the  substituted  affidavit. 
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comp.ay,  wherever  .uch  name  may  be  uted  bTth!  com  F""- 

•nd  .hall  have  engraved  upon  it.  aeal  the  wordT-No  Pn 
.o«L  Liability"  i  and  upon  every  .hare  certifio.tS  i„»" 
Jhlt   '"•fPl""'  •I'-tfnctly  written  or  printed  in  red  ink 

remaining  unpaid  by  the  holder  thereo?  for  a  per^'dM  "'"' °' """ 

•ixty  day.  after  notice  and  demand    of    pavment    .urh 

.hares  may  be  declared  to  be  in  default    and  thT.«:«.u™ 

of  the  company  may  advertise  .uch  .hamfor  .ale  .ro^h' 

1.0  auction  to  the  highest  bidder  for  cash  by  g  v  ng  not^e" 

of  .uch  .ale  in  a  aew.paper  publi.hed  at  the  placf  where 

the  principal  office  of  the  company  i,  .ituatedror  in  caw 

no  newspaper  i.  publ  shed  therpat    )!..„; 

,Mibli.hed  It  the  Seare.t  place  rl/d^'offi:  o"nc"e';"'rk 

for  four  sucoemive  weeks;  and  .aid  noti™  .h„li   »     ,■ 

.he  number,  of  the  share'  oerlificate.  in  re.pec"  of  Vu'S 

:';""!,".'*  ""^  r"'^'.,"'  'hare.,  the  amount  ol  the  call 

or  call,  due  and  unpaid  and  the  time  and  place  of  .ale 

-aid  'L^^'Tn^  """  publication  of  the  notice    aW 

Ct      V  ™  '•!'."  ''f  P"'™«Ily  served   upon  such  share 

holder  by  registered  letter  mailed  to  his  last  lnn„7  J! 

iZlltf  ''  *■■'  ^"'^"V  '"»'■  ■tares  ?a  Is 'to^-ply    tt 
amount  due  upon  such  shares  with  interest  upon  the  ,ame 
and  cost  of  advertising  before  the  time  fixed  for  such  ,a° 
he  secretary  shall  proceed  to  sell  the  same    or  such  oor' 

.nter*-      .d  cost  of  advertising;  provided  that  if  thepnce 
of  tl      uares  so  sold  exceeds  the  amount  due  wth  interest 

d^Lc;  sSoidt  "^"'' '''-"" '"""  "^  p""  °» "e 
vJJ^ftr?:^jif^i^/-^-;^o-'-yp^^ 

as  proTided  %  wction  94  of  this  Aot!*  '""■ 
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I'AUT  XI. 

TRUST   COMPAMXSI. 

147. — (1)  No  company  iball  be  incorporated,  or  othar- 
wiM  ftttthoriied,  by  Lfltteri  Patent  to  execute  the  oliice  of 
executor,  adminiitrator,  truitee,  receiver,  aasigoee,  guard- 
ian of  a  minor'i  eitate  or  committee  of  a  lunatic*!  eatate, 
and  no  Letteri  Patent  •hall  be  granted  to  any  company 
heretofore  incorporated  conferring  any  luch  powen  upon 
HiTch  company  unleai  such  company  compliet  with  thepro- 
viaionn  of  this  part  of  this  Act. 

148.  At  all  timet  at  least  three^fourtha  of  the  ahares  of 
a  company  incorporated  under  the  provisions  of  this  port 
of  this  Act,  shall  be  held  by  persons  who  are  residerta  of 
this  Province,  or  by  companies  incorporated  under  the 
laws  of  this  Province.  If  at  any  time  it  is  shewn  to  the 
satisfaction  of  the  Lieutenant-Governor  in  Council  that 
less  than  three-fourths  of  the  shares  of  the  company  are 
held  otherwise  than  as  aforesaid,  the  Letters  Patent  incor- 
ating  the  company  may  be  forfeited  under  the  provisions 
of  (section  22  of  this  Act. 

SuoTwrM         149.  No  company  shall  receive  authority  by  letters  pat- 

coiIimu2i€S.'     ^^^  *®  become  or  be  appointed  (juardian  of  the  persons  of 

infants  or  committee  of  the  persons  of  lunatics. 

S^i'i^iJpT      1^'  The   Lieute-ant-Goyernor    in    Council    may    from 
MUona.  tiiQQ  to  time  make  regulations  regarding  notice  of  appli- 

cation for  incorporation  of  trust  companies,  the  objects  of 
incorporation  and  evidence  that  the  general  fitness  of  the 
applicants  for  the  discharge  of  the  duties  appertaining  to 
such  trusts  as  aforesaid  is  such  as  to  command  the  con- 
fidence of  the  public,  and  that  the  public  convenien<^e  and 
advantage  w?.Il  be  promoted  by  granting  to  the  company 
the  powers  applied  for. 

151.  The  liability  of  a  trust  company  to  persona  inter- 
ested in  an  estate  held  by  the  company  as  executor,  ad- 
ministrator, trustee,  receiver,  asignee,  guardian  or  com- 
mittee as  aforesaid,  shall  be  the  same  as  if  the  estate  had 
been  held  by  any  private  person  in  the  like  capacity,  and 
its  powers  shall  be  the  sume. 

162.  The  ProvincitU  Secretary  may,  from  time  to  time, 
appoint  a  person  to  investigate  the  affairs  and  management 
nf  :iny  trust  company;  and  such  person  shall  report  thereon 
and  upon  the  sqioirity  afforded  to  those  by  or  for  whom 
the  engagements  of  the  company  are  held;  and  the  ex- 
pense of  such  investigations  shall  be  defrayed  by  the  com- 
•pany;  and  such  person  may  examine  the  officers  or  direc- 
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other  general    Act   with   power  to  execute    tliV   offl„.     1^ 

executor    admini.tr.tor.  t?u.te.,  tc"«,.  a.^»«e,°'^°'',„l 

»S.°t  e  V;."'"  "'  TJ""'  "'  ™»»ittee'oftTe.t'.fe  0  ''..'•.'.."•' 
lunktic,  shall  luae  debenture!. 

PART  XII. 

COMP««,   OPXHATWO    MUNICIPAL    r«A«CHI,E»     A»D     PC.UC 

oiiirriEs. 

for'";„Si'o'^of  c„*'™„''''*  •''•"l'  "IPi^  '°  •"  application.  *pp..o.u.„,„ 
t^^I^nJ*^     ki-  "P'"''''"'''''''*''  '"  operate  or  con-"""'"'""'- 

"LllX'tX  "  """"-^.'P"'   '"nchiw,    undertaking  or 

Tftvj^Lt.rT2Z'  r  i'r'  rprnu-VLr/""" 

oai^  out  the  object,  for  wfiioh  the  company  i, 
to  be  incorporated;  that  .uch  capital  ha.  l^en 
.ubjcnbed  or  underwritten  and  that  the  ,pp?" 
cant,  are  hkelv  to  coinmand  public  tru.t  u„,| 
confidence  in  the  undertaking- 
(i)  A  detailed  de.cription  of  the  plant,  work,  and  in 

r/'LXTr'rt;"'  ""  -'"•"■'^-  '"«'  "  «■«- 

(c)  A  by-law  of  every  municipality  in  which  the  opera- 

tion, of  the  company  are  to  be  carried  on 
authorizing  the  execution  thereof  in  the  man- 
ner »t  out  in  the  detailed  deecription  above  re- 
ferred to ; 

(d)  If  the  undertaking  i«  to  be  carried  on  in  an  unor- 

ganiied  dutrict,  a  report  from  the  Mini.ter  of 
d  rt  ki      "''*  "'"'  *'■'"•'"  "PPfving  of  the  un- 

(e)  If  it  ia  propo.ed  that  the  company  .hall  acquire 

any  plant,  works,  land,  undertaking,  good  will 
contract  or  other  pro,  fy  or  aaaet.,  a  detailed 
statement  of  the  nature   .nd  value  thereof. 

.J*?il  Ti*-»""'.'''"''M^*"°'"y,  "»y  '*'"  *•"«  application  R,...m,«.p. 
and  all  .tatement.   evidence  and  material  fvled  thereon  to  S?',*"™  5 
engineer,,  architect.,   valu-tom  or  .ther  expert,  fo7  con- '»'"^' 
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■idention,  invMtigktion  ud  nport  ragkrding  th«  public 
nerauity  for  th*  und«rt«kiiiv  of  th*  compaay,  the  amouoi 
of  oipiul  requirad  therefor,  the  velue  of  toy  plent,  worki, 
Undi,  undertakiotr,  ffod  will,  oontrnct  or  other  property 
or  euete  to  be  ecquired  by  the  company  and  uy  other  met- 
ter  which  may  appear  to  be  in  the  public  intereet  regarding 
■  ui'h  undertaking. 

ubX^'"  I<i7'  All  Letter!  Patent  and  Supplementary  Letten  Pat- 
ortminomin  ent  of  companiee  to  which  the  proviiiont  of  thii  part  of 
tbii  Act  are  made  applicable  and  of  all  companiei  hereto- 
fore incorporated  for  any  purpose  referred  to  in  nertinn  164, 
•hall  be  iiiued  on  order  of  the  Lientenant-OnTemor  in 
Cuuneil,  and  luoh  Lettera  Patent  or  Supplementary  Let- 
ten  Patent  may  be  iuued  in  terme  and  condition!  differ- 
ent from  thoie  applied  for. 

•ppHiwi'oii.  "^'  I^°tice  of  the  appliratinn  ihall  be  published  in  etich 
manner  and  shall  be  given  to  !uch  per!Ons  or  corporation! 
as  the  Provincial  Secretory  may  determine. 

'"!!:J™  °'        169.  The  term  of  exi!tence  of  the  company  may  be  lim- 
"""""■        ited  by  the  Letters  Patent. 

unjutoiu  160.  The  Letter!  Patent  may  limit  (1)  the  rate  of  divi- 

'  (lend  payable  on  the  shares  of  the  capital  stock  of  the  com- 

pany and  on  debenture!  or  other  Securities,  and  (2)  the 
amount  which  the  company  may  borrow  on  debenture!, 
mortgagee  or  other  securities, 

fToo(i.tK,io  161.  Upon  any  application  for  Supplementary  Letters 
•ppjiaiion  lor  Patent  extending  the  power!,  increaiing  the  capital  or 
ufiSuMS?  otherwise  varying  any  term  of  the  Letters  Patent  the  com- 
pany shall  produce  !uch  evidence  and  etatemente  a!  are 
referred  to  in  aection  166  hereof  and  euch  other  evidence 
and  etatements  as  the  Provincial  Secretary  may  require 
and  he  may  refer  the  same  in  the  manner  and  for  the  pur- 
poses set  out  in  aection  156. 

LJuE™°nri?iu      '*^'  '''''*   Supplementary    Letters    Patent  may  fix  the 

whftt  in*r  be  '  conditions  upon  which  any  shares,   debenture!,  or  other 

eonuinad  Id.    jj^uritig,  gf  tj^  company,  therein  provided  to  be  issued, 

may  be  allotted,  sold  or  otherwise  disposed  of,  and  may 

vary  any  term,  condition  or    proviso   of   the   application 

therefor. 

16S.  No  provision  contained  herein  or  in  the  Letters  Pat- 
ent of  the  company  regarding  the  issue  of  debentures  or 
other  securities  or  the  making  of  mortgages  to  secure  the 
same  shall  in  any  way  prejudice  the  right  which  anv 
municipality  may  have  under  the  statute  in  that  behalf  to 
take  possession  of  the  plant  and  undertaking  of  the  com- 
pany. 


RiRhtaof 

munlclimlltr 

prewrved. 
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tJ^lJ^*  "'"">»»»  ■»•?  P»"  hylaw.  nguding  Ih*  con- c«.f«,  „, 
rol  uud  n,.o.g.m,nt  ol  it.  un<l.rt«king ;  "l,  <l«fiu"^u.  -^*^''" 
tori.''=h.'L:'   ".'"•"P?"!"!   «»  .erve;   the  cal  icUor "/ 

.'^J  ™  ""'P'ny.i  "d  for  the  u».  protection  and  «?.  of 
U  property  whil.  beiDg  uwd,  enjoyed  or  otherwiMMb- 
»ct  o°«''.ht»„r'  "'"',  Tl  '""P""  ?«-"i«  f«Th.  io 

i^lL  K     Ti?^  t'"!""  "'  •'«'  "  •*  "'"d  "Pon  until  .p. 
fhZf,^  '^*  I"?»'""t-Oo«rao,  in  Council  and  puL 
ll.hed  four  lin...  m  .  public  n.wp.per  published  at  the 
plac  where  the  undertaking  of  the  company  i,  carri'd  on 
or  a.  near  thereto  a.  may  be.  and  in  the  Jn^ar"  Oa«(°°: 

hTf^  ,h    a^i  7  "/xPV*""  ^'"'  •'*•  company  .hall  on  or  "•"""■ 
before  the  8  h  day  of  February  in  each  year  make  a  report 

an.  l^'."'""!    ^rlr'y-  "■"'"  "••^   of  the  pSn 
and  iecrotary  which  -hall  .pacify :  j-ra^'ueni 

(o)  The  coit  of  the  work,  plant  and  undertaking  of  wh.,ui.» 
tne  company;  "        portutocoo- 

(6)  Tlie^«^onnt  of  it.  capital,  and  the  amount  paid 

(c)  The  amount  recei«d  during  the  vear  from  toll., 
levie.,  rate,  and  charge,  and  all  other  wurce. 
•tating  each  .eparateiy;  ' 

(</)  The  amount  and  rata  of  dividend,  paid; 

(«)  The  amount  expended  for  repair.;  and 

(/)  A  'I'I'iW  dMcriptioa  of  any  exten.ion  or  improve- 

po.ed  to    be    undertaken    in  the  current  year 
together  with  an  estimate  of  the  co.t  thereof. ' 

166.  The  book,  of  account  of  the  company  .hall  be  at  all  . 
Ume.^„pen  to  the  .n.pection  and  examin^atio^n  of  an^.t^  SS 

of  account. 

167.  The  Provincial  Secretary  may  aoDoint  a  ner.™  t„ 
mspect  and  examine  .uch  book^  and^v^y  perso'^Tap  .'="™  °' 
pointed  may  take  cop  e.  or  extracts  from  the  ,^me    aTd 

mav  require  and  receive  from  the  keeper  of  .uT  books 
and  also  from  the  president  and  each  rf  the  directo^  of 
the  company,  and  all  the  other  officer,  and  .e™n?s 
thereof,  al  such  information  as  to  such  hook,  and  th" 
uffairs   of  the  company  generally,    a.  the   person  °o  au- 

Z'^A'ior^VT^  '"  ""■  '""  "'«'  '»ti,faclory  In- 
vest,ga.-on  into  and  report  upon  the  state  of  the  affairs 
of  he  company,  so  as  to  enable  him  to  ascertain  the  cor 
rectness  of  statements  furnished  by  the  company         ' 
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company  may  «68.  The  Lieutenant-Governor  in  Council  may,  by  Sup- 
S"S>"emeii.  P'ementary  Letters  Patent,  extend  the  term  of  existence 
Stent**"  °'  *°^  company  incorporated  for  a  limited  period  under  this 
Act,  for  such  further  period  ns  by  Order-in-Counoil  made 
previouB  to  the  expiry  of  such  period  he  may  direct,  and 
the  provisions  of  this  Act  having  regard  to  the  expiration 
of  the  term  of  existence  of  a  company  shall  thereupon  ap- 
ply to  such  term  as  so  extended. 

PART  XIII. 

EXPROPRIATION. 

Expropriation  ig9.  ^  company  incorporated  for  the  purpose  of  oper- 
ating any  municipal  or  other  public  franchise,  utility  or 
undertaking  and  to  which  this  part  of  this  Act  is  made 
applicable  by  the  Letters  Patent  may  take,  without  the 
consent  of  the  owner  thereof,  lands  and  easements  therein 
wh.ch  may  be  necessary  for  the  purposes  of  its  undertak- 
ing, in  like  manner  as  under  the  provisions  of  The  Ontario 
Railway  Act  in  that  behalf  lands  may  be  expropriated  for 
the  purpose  of  a  railway;  Provided,  however,  that  any  such 
right  of  expropriation  may  be  limited  or  any  section  or 
sections  of  the  said  The  Ontario  Railway  Act  may  be  ex- 
cluded. 

Appijcauonoi  I'jQ  Tj^-^  ^^^^  ^^  ^j^^  ^^^  ^j^^jj  ^^^j^  ^^  ^^^  company 
heretofore  incorporated  under  any  general  or  special  Act 
for  the  purposes  referred  to  in  section  154. 

PABT  XIV. 


WINDING    UP   COMPANIES. 

^nwb^**"        ^71-  If  a  contributory  dies  either  before  or  after  he  has 
toT.  been  placed  on  the  list  of  contributories  hereinafter  men- 

tioned, his  personal  representative,  heirs  and  devisees 
shall  be  liable  in  due  course  of  administration  to  contri- 
bute to  the  assets  of  the  corporation  in  discharge  of  the 
liability  of  such  deceased  contributory,  and  such  personal 
representatives,  heirs,  and  devisees  shall  be  deemed  to  be 
contributories  accordingly. 

Suy"?!  ^'2.  The  liability  of    any    person  to    contribute  to    the 

contributory;  assets  of  a  corporation  under  tli is  Act,  in  the  event  of  the 
same  being  wound  up,  shall  be  deemed  to  create  a  debt 
accruing  due  from  such  person  at  the  time  when  his  lia- 
bility commenced,  but  payable  at  the  time  or  respective 
times  when  calls  are  made  as  hereinafter  mentioned  for 
enforcing  such  liability. 


Voluntftry 


173.  A  corporation  mav  be  wound  up  voluntgrilv  under 
this  Act: 
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t.  Where  the  period,  if  any,  fixed  for  the  duration  of 
the  corporation  by  the  Act,  charter  or  initru- 
ment  of  incorporation  has  expired;  or  where 
the  event  (if  any)  hag  occurred,  nj:  i,  Ihs  occur- 
rence of  which  it  is  providf  bv  lii,.  ,\.;i  nr 
Letters  Patent  or  instrumeni  of'incorixiraiT  a 
that  the  corporation  is  to  be  li,  r.lved  and  he 
corporation  in  general  meetiiy  das  misse .  a 
resolution  requiring  the  corpora!  ,.u  tu  uc  t'  und 
up; 

2.  Where  the  corporation  in  general  meeting  called 

for  that  purpose  has  passed  a  resolution  requir- 
ing the  corporation  to  be  wound  up; 

3.  Where  the  corporation  (though  it  may  be  solvent 

as  respects  creditors)  has  passed  a  resolution  in 
general  meeting  to  the  effect  that  it  has  been 
proved  to  its  satisfaction  that  the  corporation 
cannot  by  reason  of  its  liabilities  continue  its 
business,  and  that  it  is  advisable  to  wind  up 
the  same. 

timJ*,;*  ,to''''"^-°*  "S  ??""  be  deemed  to  commence  at  the  c„».«™e.. 
lime  01  I  be  passing  of  the  resolution  authorizing  the  wind- S'""'"^"'"' 

176.  Whenever  a  corporation  is  wound  up  voluntarilv  <v,™»„™.» 
the  norporation  shall,  from  the  date  of  the  cLCncement  ^"■^°- 
of  such  winding  up,  ci-ase  to  carry  on  its  undertaking,  ex- 
cept in  so  far  as  may  be  required  for  the  beneficial  wind- 
inir  up  thereof,  and  all  transfer,  of  shares,  except  trans- 
fers made  to  or  with  the  sanction  of  the  liquidators  or 
alteration  in  the  statu,  of  the  member,  of  the  corpora- 
tion, taking  place  after  the  commencement  of  such  wind- 
ing up,  shall  be  void,  but  its  corporate  state  and  all  its  cor- 
nn-a»e  powers  shall,  notwithstanding  it  is  otherwise  pro- 
vided by  Its  constating  instrument  or  by-laws,  continue 
until  the  affairs  of  the  corporation  are  wound  up. 

176.  Notice  of  any  resolution  passed  for  winding  up  aN„UM<,r™«. 
corporation  voluntarily  shall  be  given  by   advertisement  5'°» '"5?°^ 
in  the  Ontario  Gazette  and  fyled  in  the  office  of  the  Pro- 
vincial Secretary. 

177.  After  the    commencement  of   the   winding  up,  noKo^itor 
suit,  action  or  other  proceeding  shall  be  proceeded  with  or  S™,X!,°" 
commenced  against  the  corporation,  and  no  attachment  •'« »°™ 
sequestration,  distress  or  execution  .hall  be  put  in  force    '"" 
ngainst  the  estate  or  effects  of  the  corporation.     Provided 
however,  that  after  a  winding  up  order  has  been  made  by 

tne  lonrt  ss  hereinafter  provided,  rach  suit,  action  or  other 
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proceeding,  attachment,  lequestration,  distress  or  execu- 
tion may  be  proceeded  with  by  leave  of  the  Court  and  sub- 
ject to  such  terms  as  the  Court  may  impose.  And  further 
provided  that  this  section  shall  not  apply  to  any  proceed- 
ing taken  under  The  Winding-up  Act  of  the  Parliament  of 
,  the  Dominion  of  Canada  or  other  Act  respecting  Insolveacy 
or  Bankruptcy  for  the  time  being  in  force. 

o?Xiing'iS.      178.  The  following  consequences  shall  ensue   upon  the 
voluntary  winding  up  of  a  corporation : 

(1)  The  property  of  the  corporation  shall  be  applied 
in  satisfaction  of  all  its  liabilities  pari  patsu, 
and,  subject  thereto,  shall,  unless  it  be  other- 
wise provided  by  the  by-laws  of  the  corpora- 
tion, be  distributed  pro  rata  amongst  the  mem- 
oers  or  shareholders  according  to  their  rights 
and  interests  in  the  corporation; 

SSmofSerki         ^'^^  ^^   distributing  the  assets  of   the  corporation,  the 
and  empioreei  salary  or  wages  of  all  clerks  and  wage-earners 

cerimiD  »tent.  in  the  employment  of  the  corporation  due  at  the 

date  of  the  commencement  of  the  winding-up  or 
within  one  month  before,  not  exceeding  three 
months*  salary  or  wages,  shall  be  paid  in  prior- 
ity to  the  claims  of  the  ordinary  general  credit- 
ors, and  such  persons  shall  be  entitled  ^o  rank 
as  ordinary  or  general  creditors  for  the  residue 
of  their  claims. 

(3)  Liquidators  shall  be  appointed  for  the  purpose    f 

winding  up  the  affairs  of  the  corporation  and 
distributing  the  property; 

(4)  The  corporation  in  general  meeting  shall  appoint 

such  person  or  persons  as  it  thinks  fit  to  be  liqui- 
dators or  a  liquidator,  and  ma;  fix  the  remun- 
eration to  be  paid  to  them  or  ntm  ; 

(5)  If  one  person  only  is  appointed,  all  the  provisions 

herein  contained  in  reference  to  several  liqui- 
dators shall  apply  to  him; 

(6)  Upon  the  appointment  of  liquidators  all  the  pow- 

ers of  the  directors  shall  cease  except  in  so  far 
as  the  corporation  in  general  meeting  or  the 
liquidators  may  sanction  the  continuance  of 
such  powers; 

.(7)  When  several  liquidators  are  appointed,  every 
power  hereby  given  may  be  exercised  by  such 
one  or  more  of  them  as  may  be  determined  at 
the  time  of  their  appointment,  or  in  default  of 
such  determination  by  any  number  not  less  than 
two; 
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(8)  The  liquidators  shall  sei  le  the  list  of  contribu- 
tones  of  the  corporatiou  and  any  list  so  settled 
shall  be  prima  facie  evidence  of  the  liability 
ol  the  persons  named  therein  to  be  contribu- 
tories ; 

(9;  The  liquidators  may  at  any  time  after  the  passiuK 
ot  the  resolution  for  winding  up  the  corpora- 
tion and  before  they  have  ascertained  the  suf- 
hciency  of  the  assets  of  the  corporation,  call  on 
all  or  any  of  the  contributories,  for  the  time  be- 
ing settled  on  the  list  of  contributories,  to  the 
extent  of  their  liability  to  pay  all  or  any  sums 
they  deem  necessary  to  satisfy  the  debts  and  lia- 
bilities of  the  corporation,  and  the  costs 
charges  and  expenses  of  winding  it  up,  and  for 
the  adjustment  of  the  rights  of  the  contribu- 
tories amongst  themselves,  and  the  liquidators 
may  m  making  a  call  take  into  consideration 
the  probability  that  some  of  the  contributories 
upon  whom  the  same  is  made  may  partly  or 
tie  same"-  ^"^  respective  portions  of 

(10)  The  liquidators  shall  pay  the  debts  of  the  cor- 
poration  and  adjust  the  rights  of  the  contri- 
butories, shareholders  or  members 
themselves. 
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amongst 


in  the'  voLt„rv         T'  """^  ^P^"'  "'y  incurred  •»«...«. 

L  r!J         f-^  winding  up  of  a  coi    -.aiion,  including  S^„*£l 
the  remuneration  of  the  liquidators,  shall,  aftw  taxatiof 
by  a  taxing  officer  of  the  High  Court  whi  is  hereby  em" 
powered  to  ta.x  the  same,  he  payable  out  of  the  assets  of  the 
corporation  in  priority  to  all  other  claims. 

ing Thinls"  "'"""*''"  »''»"  '"'-''  P™"  to  do  the  follow- p.,„:„ 

mg  i.uiags.  liqoMalon. 

(1)  To  bring  or  defend  any  action,  suit  or  prosecu- 

tion, or  other  legal  proceeding,  civil  or  crimi- 
nal, in  the  name  and  on  behalf  of  the  corpora- 
tion; 

(2)  To  carry  on  the  business  of  the  corporation  so  far 

as  may  be  necessary  for  the  beneficial  winding 
up  of  the  same; 

(3)  To  sell  the  real  and  personal  property,  effects  and 

tiings  in  action  of  the  company  by  public  auc- 

fer  the  whole  thereof  to  any  person  or  corpora- 
tion, or  to  sell  the  same  in  parcels; 
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(4)  To  do  all  acti  and  to  execute,  in  the  name  nnJ  on 

behalf  of  the  corporation,  all  deeds,  receipts 
and  other  documents,  and  for  that  purpoae  to 
u«e,  when  necessary,   the  corporation's  seal; 

(5)  To  draw,  accept   make  and  endorse   any   bill  of 

exchan^  or  promissory  note  in  the  name  and 
OL  behalf  of  the  corporation,  also  to  raise  upon 
the  secur.  ty  of  the  assets  of  the  corporation, 
from  time  to  time,  any  requisite  sum  or  sums 
of  money;  anfl  the  drawing,  accepting,  mak- 
ing or  endorsing  of  every  such  bill  of  exchan^^ 
or  promissory  note  as  aforesaid  on  behalf  of  the 
corporation  shall  have  the  same  effect  with 
respect  to  the  liability  of  such  corporation  as 
if  such  bill  or  note  had  been  drawn,  accepted, 
made  or  endorsed  by  or  on  behalf  of  such  cor- 
poration in  the  course  of  carrying  on  the  busi- 
ness thereof; 

(6)  To  take  out,  if  necessary,  in  his  official  nam*,  let- 

ters of  administration  to  the  estate  of  any  de- 
ceased contributory  and  to  do  in  his  official  name 
any  other  act  that  may  be  necessary  for  obtain- 
ing payment  of  any  moneys  due  from  a  contribu- 
tory or  from  his  estate  and  which  act  cannot  be 
conveniently  done  in  the  name  of  the  corpora- 
tion; and  in  all  cases  where  he  takes  out  letters 
of  administration  or  otherwise  ur  ,•  his  official 
name  for  obtaining  payment  ot  i~  uioneys  due 
from  a  contributory,  such  moneys  shall,  for  the 
purpose  of  enabling  him  to  take  out  such  let- 
ters or  recover  such  moneys,  be  deemed  to  be 
due  to  the  official  liquidator  himself; 

(7)  To  do  and  execute  all  such  other  things  as  may 

be  necessary  for  winding  up  the  affairs  of  the 
corporation  and  distributing  its  assets. 

iiupteiorr  |8].  A  corporation  about  to  be  wound  up   voluntarily, 

or  in  the  course  of  being  wound  up  voluntarily,  may,  by 
resolution,  delegate  to  any  committee  of  its  members,  con- 
trihutories  or  creditors,  hereinafter  ret-mi  to  as  inspec- 
tors, the  power  of  appointing  liquidators  and  filling  any 
vacancies  in  the  office  of  liquidators,  or  may  by  a  like  re- 
solution enter  into  any  arrangement  with  respect  to  the 
powers  to  be  exercised  by  the  liquidators  and  the  manner 
in  which  they  are  to  be  exercised ;  and  any  act  done  by  the 
said  inspectors  in  pursuance  of  snch  delegated  power  shall 
have  the  same  effect  as  if  it  had  been  done  by  the  corpora- 
tion. 
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some  chartered  bank  to  be  indicated  by  the  iasDecton  all  '"^"'•'""'^ 
.um»  of  money  which  he  may  have  in  li,  haVdrbelo„"ing 
to  the  corporation,  whenever  such  sums  amount  to  IIOO 

(2)  Such  deposit  shall  not  be  made  in  the  name  of  the 
liquidator  generally,  on  pain  of  di«miMal;  but  a  .enarate 
depo.it  account  shall  be  kept  for  <he  corporation Tf  The 
money,  belonging  to  the  corporation,  in  the  name  of  he 
liquidator  as  such  and  of  the  inspectors  (if  Zy)  and 
such  moneys  shall  be  withdrawn  only  on  the  joint  cheque 
of  the  liquidator  and  one  of  the  inspectors,  if  there  Cany 


Sepaimte  de- 
potlt  account 
to  be  kept: 
wlthdrawKl 
ftocoiint. 


(35  At  every  meeting  of  the  shareholders  or  members 

?il  l,'""'?"'".'^"'  ""'  i'l^id"*""  "tall  produce  a  "rs" 
1.00k  showing  the  amount  of  deposits  made  for  the  cor- 
poration, the  dates  =t  vhich  the  deposit,  were  made,  the 
amounts  withdrawn  aid  date,  of '  »uch  withdrawal;  o? 
«hich  production  mention  shall  be  made  in  the  minutei  of 
the  meeting,  and  the  ab,ence  of  such  mention  , ha"  be 
atTh:  teltirgf  "^  """  '•'^  "'•"■'"""'  --  -'  P"^-^ 

(4)  The  liquidator  8':all  also  produce  the  pass-book 
whenever  ,o  ordered  by  the  Court  at  the  request  of  the 
fu',»r  ri"  ^  r"'l'"„''ttl'«  corporation,  and  on  his  re- 
fusal  to  do  so,  he  shall  be  treated  as  being  in  contempt 


Uquidftton  U} 
produce  bank 
puabookkt 
meetings,  etc. 


Liquidator  to 
produce  bank 
paaibook 
when  ordered. 


183.  Where  a  corporation  i,  being  wound  up  voluntar- M«"npo( 
t  J^;,=n    ''I""""'""  "?"/.  *™m  time  to  time,  during  the  co'n-S'SS^a. 
tinuance  of  such  binding  up,  summon  general  meetings '""^ 
of  the  corporation  for  the  purpo,e  of  obtaining  the    anc- 
tion  of  the  corporation  by  resolution,  or  for  any  other  our- 
poses  they  think  fit;  and  in  the  event  of  the  windiL'^up 
continuing  for  more  than  one  year,  the  liquidators  shall 
summon  a  general  meeting  of  the  corporation  at  the  end 
ot    the    Jirst    year  and  of  each  succeeding  year  from  the 
commencement  of  the  winding  up,  and  shall  lav  before 
such  meeting  an  account  shewing  their  acts  and  dealings, 
and  the  manner  in  which  the  winding  up  has  been  conduct- 
ed during  the  preceding  year. 

184.  If  any  vacancy  occur,  in  the  office  of  liquidator.  v.o.»o,  i„ 

X°rw«  t?*""  ""T™"""'  ''y  "^«»"''  ""^nation  or  CvL 
otherwise,  the  corporation  in  general  meeting  may,  sub- 
ject to  any  arrangement  they  may  have  entered  into  upon 
t  le  appointment  of  inspectors,  fill  up  such  vacancy,  and 
a  g-meral  meeting  for  the  purpose  of  fining  up  such 
vacancy  may  be  convened  by  the  continuing  liquidators 
If  aay,  or  by  any  contributary  of  the  co: .  .ration,  and  shall 
be  deemed  to  have  been  duly  held  in  manner  pre,cribed 
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liy  the  by-lawi  of  the  corporation,  or  in  default  thereof 
in  the  manner  prescribed  by  thi.  Act  for  calling  general 
meetings  of  the  shareholders  or  members  of  the  corpora- 


my  dutribuic  186.  The  provisions  of  section  38  of  chapter  129  of  The 
«xpi™tKoi  Kevised  Statutes  of  Ontario  shall  apply  mutati,  mutandis 
umaumi.       to  liquidators. 

My K'Sthot.  186.  The  liquidators  may,  with  the  sanction  of  a  reso- 
SSiKiiSr  iyiwn  of  the  corporation  or  the  inspectors,  make  such  com- 
promise or  other  arraagement  as  the  liquidators  deem  ex- 
pedient, with  any  creditors,  ir  persons  claiming  to  be 
creditors,  or  persona  having  or  alleging  to  have  any  claim, 
present  or  future,  certain  or  contingent,  ascertained  or 
sounding  only  in  damages,  against  the  corporation  where- 
by the  corporation  may  be  rendered  liable. 

SSES'T  1  ?-^^'  ^''l  ''1»'''«to"  ""ay.  with  the  sanction  of  a  reso- 
roniHbuiSrtk  '?'""',,'''  t"®  corporation  or  of  the  inspectors,  compromise 
all  calls  and  liabilities  to  calls,  debts,  and  liabilities  cap- 
able of  resulting  m  debts,  and  all  claims,  whether  present 
or  future,  certain  or  contingent,  ascertained  or  sounding 
only  m  damages,  subsisting  or  supposed  to  subsist  between 
the  corporation  and  any  contributary  or  other  debtor  or 
porson  apprehending  liability  to  the  corporation  and    all 

questions  in  any  way  relating  to  or  affecting  the  assets  of 
T.k.,„u,i.,.  the  corporation,  or  the  winding  up  of  the  corporation,  upon- 
the  receipt  of  such  sums,  payaWe  at  such  times,  and  gen- 
erally upon  such  terms  as  may  be  nprreed  upon;  and  the 
liquidators  may  take  any  security  for  the  discharge  of  such 
debts  or  liabilities,  and  give  a  complete  discharge  in  re- 
spect of  all  or  any  such  calls,  debts  or  liabilities. 

cgitshii™.  188. — (1)  Where  a  corporation  is  proposed  to  be  or  is 

riderSiUni™    '"  *lie  course  of  being  wound  up,  and  the  whole  or  a  nor- 

S'SnoC'"''™  f'  '*'  busincM  or  property  is  proposed  to  be  trans- 

toiiii»n,.        (erred  or  sold  to  another  corporation,   the  liquidators  of 

the    first    mentioned  corporation,  with  the  sanction  of  a 

resolution  of  the  corporation  by  whom  they  were  appointed 

conferring  either  a  general  authority  on  the  liquidators, 

or  an  authority  in  respect  of  any  particular  arrangement, 

may  receive,  in  compensation  or  in  part  compensation  for 

such  transfer  or  sale,  shares  or  other  like  interest  in  such 

other  corporation,  for  the  purpose  of  distribution  amongst 

the  members  of  the  corporation  which  is  being  wound  up 

or  may,  in  lieu  of  receiving  cash,  shares,  or  other  like  in- 

terests,_or  m  addition  thereto,  participate  in  the  profits  of 

or  recere  any  other  benefit  from  the  purchasing  corpora- 
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liquidator.  ?iM"^*  "  emngement  entered  into  by  th. -'•"". 
iiquioaiori  in  purauance  of  thi«  seotion  .).<.li  i.  .  ■ ' , .      '•nwram bj 
on  the  ahareholder.  n,.  .n™!.        '«"'<">  ""all  be  binding  Ji-i.iw.ion 
:.  k.:     ■""""■""■e"  or  members  of  the  corporation  wlii,.h  '•'■"'inf  "ni«« 

ISerm-ei^L'^d:  S^ halfrnT ^  \^^^ 
the  corporation  i.  diwolved  and  t?b!  J  ■  ^1"°^^  ^*''" 
;..ora  in  .„eh  manner  ^mr/^"  teine^W^'reTj: 

(3)  No  resolntion  shall  be  deeme,!  JnvolM  *.    *i. 
poses  of  this  section  hv  «,.„„  !S^ .  -1^    '"  "''  "">  P""- 8p.=1'1 '"oiu- 
l„*i     i  nBciion  ny  reason  that  it  is  passed  antefatl  "on  not  in- 

cntly  to  or  concurrently  with  anv  r».nl.,t;™  *      «ntece<i.     .^  ^,^„„ 
up  the  corporation  or  for^oLtU  lt„Zo«   '""'""^  «'?■»-'"• 

of'aiy^tS:^  tSitrX'"'brdt'',::in'i''J  inte«.t  ™„ .,.„, 
;ha?/be  3  ,fJ"-,^"Lfe»i?  ■"•-♦.  ""-.-me  .LhT  "»"' 


in  the  rnnnt^  r.t  vl  ,         FJ^ V°  ""^  Master  in  Ord  nary  ,■*"',"■«" 
in  ice  i^ounty  of  York  or  the  Local  Mioto-  ;„  »         ""'J  (oropinion. 

county  or  union  of  counties  for  his  0^^^'  L"|  •"''  ""l,'.' 
rection  in  any  matter  arising  in  Lr°5\''''"°*  ""■  ^'■ 
said  master  may  five  Iuchon^;.„  I  '.>1""'»«"">.  and  the 
Wring  such  pafJLV:fhe'srn'dtrt"  bHo  ??  "^^ 
after  such  steps  as  he  may  orescrilv.  Ikf  I.  notified  or 
such  advice,  opinion  rdi?««n„  .KniT\  ?.  "'"°'  ""^ 
.hall  be  binding  upon  all  parte  ia  L  •  '"./""""^'i  """J 
to  an  appeal  'o  a  Judge  of  t^e  H^o.^r 'IL''^']'?"' '"''j<'<'' 
ChambeVs  if  leave  to  appeal  is%iv?n\£'""^..'"  ^"'^'"^  '" 
the  order  of  such  Judge  of  ?heHirr.l/"'5''T'"^?*'''  "'"' 
be  final  and  bindingTn  the  liq^dtio^.*"*  "'  '""""'  """" 

Colrt':  ^  ™''™*''"-  ""^  •«  ^"""1  "P  V  Order  n,  Ih.  „,n.n...p ., 

Court. 

1.  Where  it  may  be  wound  up  voluntarily; 


JOINT  STOCK  COMPAXY  ACCOUNTS. 

2.  AVherc  proceedings  have  been   tukea   to  wind   up 

yoluntr.rily  and  it  appears  to  the  Court  thkt  it 
is  in  the  interests  of  contributories  and  credi- 
tors that  if  should  be  wound  up  under  the  super- 
vision of  the  Court. 

3.  Where  on  the  application  of  a  contributory  the 

Court  is  of  the  opinion  that  it  is  just  and  equit- 
able that  the  corporation  should  be  wound  up. 

4.  When  the  Letters  Patent  or  Supplementary  Letters 

Patent  have  been  declared  forfeited  or  revoked 
or  made  void  under  the  provisions  of  sections  22 
or  148. 

191.  The  winding-up  order  may  be  made  on  petition  to 
a  Judge  or  Local  Judge  of  the  High  Court  in  Chambers 
by  the  liquidator  or  by  any  contributor,  shareholder,  mem- 
ber or  when  the  corporation  is  being  wound  up  voluntarily 
by  a  creditor  having  a  claim  of  |200  or  upwards. 

192.  Where  a  winding-up  order  is  made  by  the  court 
without  prior  voluntary  winding-up  proceedings,  the  wind- 
ing-up shall  be  deemed  to  commence  at  the  time  of  service 
of  notice  of  motion  for  the  order. 


PowTOoi  193.  The  Court  may  make  the  order  applied  for  or  may 

dismiss  the  petition  with  or  without  costs;  may  adjourn 
the  hearing  conditionally  or  unconditionally,  or  may  make 
any  interim  or  other  orders  as  may  be  just,  and  npon  the 
making  of  the  order  may,  according  to  the  practice  and 
procedure  of  such  court,  refer  the  proceedings  for  the  wind- 
ing-up and  may  also  delegate  any  powers  of  the  Court  con- 
ferred by  this  Act  to  a  Master  or  Referee  of  the  Court. 

o/ll?auid«to**  ^^^'  ■'■^®  Court  in  making  the  winding-up  order  may 
appoint  a  liquidator  or  liquidators  of  the  estate  and  effects 
of  the  corporation;  but  no  such  liquidator  shall  be  ap- 
pointed unless  a  previous  notice  is  given  to  the  creditors, 
contributories,  shareholders,  or  members  in  the  manner 
and  form  prescribed  by  the  Court.  Provided,  however, 
that  if  a  liquidator  has  already  been  appointed  in  a  volun- 
tary liquidation  such  notice  need  not  be  given. 

Appoinonutt        195. — (1)  If  from  any  cause  there  is  no  liquidator  act- 

ycour  .^^  either  provisionally  or  otherwise,  the  Court  may  on 

the  application  of  a  member  of  the  corporation,  appoint  a 

liquidator  or  liquidators. 

RemoTEiof  (2)  The  Court  may  also  on  due  cause  shewc        Jiove  a 

**     *  ''       liquidator  and  appoint  another  liquidator. 
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(3)  WJ«ii  there  u  no  liquidator  tlie  ntate  thall  be  un- tk. 
er  the  r   ntml   nt  «k«  P«...*  ....;i  .L. •7"      .      .      lion 
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J.    .1. .  .-..-.••«»  iiquiuiuor  ine  ntate  tball  be  un- 


llquliUtor. 


■        ;     .^"^  '  windmg-up  order  hai  been  made  proceed-  "^.-iwin 
ng.  ^,  the  w.ndm,  up  of  the  corporation  .hall  be  taken  :-l5?'oM 
in  the  .ame  manner  and  with  the  like   conecquence.  a. 
Hereinbefore  provided  for  a  volunlarv  T-in-'inir  up.     Pro- 

"r.^  J  ^"Tr'i-  ''""  *•■"  '■"  »'  coutributorie.  .hall  be 
jettlcd  by  the  Court  except  where  the  same  he.  been  nttled 
by  the  liquidator  prior  to  the  winding  up  order  when  .uch 
list  .liall  be  .object  to  review  by  the  Court  and  that  all 
proceeding,  in  .aid  winding  up  .hall  be  .ubiect  to  the 
order  and  discretion  of  the  Court. 

I,J?^'~^''  The  Court  may  direct  meeting,  of  the  .hare- ••»«»„ oi 
heldT.7.„'!7^'!i'  ■     *\<'"'POTMon  to  be  .ummoned,  ^ZXt., 
field  and  conducted  in  .uch  manner  a.  the  Court  think. '«°"»"^ 
nt  for  the  purpose  of  a.ccrtaining  their  wi.he.,  and  mav 
appoint  a  penon  to  act  a,  chairman  of  any  .uch  meeting,  ci».m.„ 
and  to  mort  the  result  of  .uch  meeting  to  the  Court. 

tS^J^'  ^:'',f*."'»y^"q»i«    any    contributory  for  lheoM.,t„,d^ 
time  being  settled  on  the  li.t  of  contributorie..  or  any  tru.-  !S3„te'„,. 
e«,  receiver,  banker,  or  agent  or  officer  of  th^  corporaMon  °^"»"' 
to  pay    deliver,  convey,  .urrender  or  tran.fer  forthwith  ■^'"■«"• 
or  within  .uch  time  a.  the  Court  directs,  to  or  into  the 
hands  of  the  liquidator,  any  sum  or  balance,  book,,  papers, 
e.tate.  or  effect,  which  happen  to  be  in  hi.  hands  for  the 
enWled""*'  ""^  corporation  i.  prima  facie 

l.J^.l'*'  ^l""*  "*/  "«ke  ""■''  "'•der  for  the  in,pection  i™5«uo„  c 
by  the  creditor,  and  contnbutones  of  the  corporation  of  '°°^' 
It.  books  and  paper,  as  the  Court  thinks  just;  and  anv 
books  and  paper,  in  the  poa.es»ion  of  the  company  may 
he  inspected  m  conformity  with  the  urder  of  the  Court 
but  not  further  or  otherwise.  ^"un, 

198.  The  Court  may,  at  any  time  after  the  commence- 1!™„„.„„„ 
ment  of  the  winding  up  of  the  corporation,  summon  to  tt~'" 
appear  before  the  Court  or  liquidator  any  officer  of  the  cor-  KuK?."" 
poration,  or  any  other  person  known  or  suspected  to  have 
in  his  pos.e..ion  any  of  the  estate  or  effects  of  the  cor- 
poration, or  .uppo.ed  to  be  indebted  to  the  corporation    or 
any  person  whom  the  Court  may  deem  capable  of  giving 
information  concerning  the  trade,  dealings,  estate  or  effects 
of  the  corporation,  and  in  case  of  refusal  to  appear  and 
answer  the  question,  submitted,  he  may  be  committed  and 
punished  by  the  Judge  as  for  a  contempt. 

n,S,]k!'°T  J"-!'"  ™"™..?'  winding  up  a  corporation  ?»-«« c..,i 
nnder  this  Act,  it  appear,  that  any  person  who  has  taken  £251 
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part  in  the  formation  or  promotion  of  the  corporttion  or 
»ny  pait  or  preient  director,  minager,  official  or  other 
liquidator,  or  any  officer  of  the  corporation  hai  misapplied, 
or  retained  in  hii  own  handi,  or  become  liable  or  account- 
able for,  moneys  of  the  corporation,  or  been  guilty  of  any 
misfeasance  or  breach  of  trust  in  relation  to  the  corpora- 
tion, the  Court  muy,  on  the  application  of  a  liquidator,  or 
any  contributory  of  the  corporation,  notwithstanding 
luat  the  offence  is  one  for  which  the  offender  is  criminally 
responsible,  cxiiniine  into  the  conduct  of  such  promoter, 
director,  manager,  or  other  officer,  and  compel  him  to  re- 
pay the  moneys  so  misapplied  or  retained,  or  for  which  he 
liuB  liflcome  liable  or  accountable,  together  with  interest, 
>uib  rote  an  the  Court  thinks  just,  or  to  contribute  such 
sums  of  money  to  the  assets  of  the  corporation  by  way  of 
compensat-  'n  respect  of  such  misopplication,  retainer, 
misfeasance,  or  breach  of  trust    us  the  Court  thinks  just. 


SiSSSli'K,'  199-  I*  at  any  ''me  a  member  of  the  corporation  desirei 
SiSSliTnAi  '°  "?"■"  "Py  proceeding  to  be  taken  which,  in  his  opinion, 
torthei>„»n  would  be  for  the  benefit  of  the  co— ■oration,  and  the  liqui- 
"  dator,  under  the  authority  of  the  .-.bers  of  the  corpora- 
tion or  of  the  inspectors,  rcfiisoa  .  ,  ni'iflecU  to  lake  such 
proceeding,  after  being  duly  required  so  to  do,  the  member 
of  the  corporation  thnll  have  the  right  to  obtain  an  order 
of  the  Court  authorijing  him  to  take  such  proceeding  in 
the  name  of  the  liquidator  or  corporation,  but  at  his  own 
expense  and  risk,  upon  such  terms  and  conditions  m  to 
indemnity  tu  the  liquidator,  as  the  Court  may  prescribe; 
and  thereupon  any  benefit  derived  from  such  proceeding 
shall  belong  exclusively  to  the  member  of  the  corporation 
instituting  the  same,  for  his  benefit  and  that  of  any  other 
member  of  the  corporation  who  may  have  joined  him  in 
causing  the  institution  of  such  proceeding;  but  if,  before 
such  order  is  granted,  the  liquidator  signifies  to  the  Court 
his  readiness  to  institute  such  proceeding  for  the  benefit  of 
the  corporation,  an  order  shall  be  made  prescribing  the 
time  within  which  he  shall  do  so  and  in  that  case  the  ad- 
vantage derived  from  such  proceeding  shall  appertain  to 
the  corporation. 
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200,  Any  powers  by  this  Act  conferred  on  the  Court 
shall  be  deemed  to  be  in  addition  to  any  other  power,  of 
instituting  proceedings  against  any  contributory,  or  af?ainst 
any  debtor  of  the  corporation  for  the  recovery  of  any  call 
or  other  sums  due  from  such  contributtiry,  or  against  any 
debtor  of  the  corporation,  for  the  recovery  of  any  call  or 
other  sum  due  from  such  contributory  or  debtor,  or  his 
estate,   and  such   proceedings  may   be  instituted   ace    '• 
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201.  Tht  Court  at  «ny  time  ofter  aii  order  hai  been  made  'uj,a  pio. 
for  winding  up  a  corporation  may,  upon  the  application  ""*'"■* 
by  motion  of  any  contributory,  and  upon  proof  to  the  aatia- 
faction  of  the  Court  that  all  proceeding!  in  relation  te  the 
winding  up  ought  to  be  itayed,  make  an  order  ataying  the 
•srne,  either  altogether  or  for  a  limited  time,  on  lueh 
terma  and  aubject  to  iuch  conditiona  ai  the  Court  deem* 
fit. 

21(2.  Any    party    who     ii    diiiatisfied  with   any   order  »pii<«ii 
or  decision  of  the  Court  or  of  a  Matter  or  Referee  in  any 
proceeding  under  thii  Act,   may  appeal   therefrom   to   a 
JudRe  of  the  High  Court  ai  in  the  caie  of  a  like  order  made 
in  any  action. 

20.1.  The  I/ieutenant-Oovernor  in  Council  miiv  from  time  »ui"oi  pro. 
to  tiiue  make  rulea  of  practice  and  procedure  for  the  due  °*"'" 
carrying  out  of  the  proviiionn  of  this  part  of  the  Act,  and 
until  such  rules  have  been  made  the  practice  shall  be  the 
same  aa  in  cases  of  administration  of  estates  so  far  as  the 
same  are  applicable,  or  in  the  Master's  Office  in  cases  un- 
der the  Winding-Up  Act. 

2M. — (1)  Aa  soon  as  the  affairs  of  the  corporation  are  Account  oi 
fully  wound  up,  the  liquidators  shall  make  up  an  account  JJ^JJ' '!' " 
sjaewing  the  manner  in  which  the  winding  up  has  been  nquidi^rioa 
conducted,  and  the  property  of  the  corporation  diiposed  of;  KJ?."*'  """■ 
and  thereupon  they  shall  call  a  general  meeting  of  the 
members  or  shareholders  of  the  corporation  for  the  pur- 
pose of  having  the  accc,  Id  before  them,  and  hearing 
any  explanation  that  may  iw  given  by  the  liquidators;  the 
meeting  shall  be  called  in  the  manner  provided  by  the 
by-laws  for  calling  general  meetings  of  the  shareholders 
or  mcmK-rs  of  the  corporation. 

(2)  The  liquidator  shall  make  a  return  to  the  Provincial  attumofhoM 
Secretary  of  such  meeting  having  been  held,  and  of  the  aij'rnfS"' 
date  at  which  the  same  was  held;  which  return  shall  be  1"'""='^ 
fyled  in  the  office  of  the  Provincial  Secretary :  and  on  the     """'' 
expiration  of  three  months  from  the  date  of  the  fyling  of 
such  return,  the  corporation  shall  be  deemed  to  be  die-  Di«ojuuon 

solved.  ofcomp»ny. 

206.  Whenever  the  affairs  of  the  corporation  have  been  oritrtor 
completely  wound  up,  the  Court  may  make  an  order  that  <*''«>'«iop. 
the  corporation  be  disiolved  from  the  date  of  such  order, 
and  the  corporation  shall  be  dissolved  accordingly;  which 
order  shall  he  reported  hv  the  liquidator  to  the  Provincial  5'i>°"  ■» '^ 
ftecretary.  urj. 

206.  If  the  liquidator  makes  default  in  transmitting  to  p«D.uron 
the  Provincial  Secretary  the  return  mentioned  in  section  re^rt„',°br 
187  (Z)  or  in  reporting  the  order  Cif  anv)  declaring  the  cor-'"'';!'''""""'" 

if«  '^  DiKklns  Tctnra. 
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poration  diHolved,  he  ihall  b«  liable  on  lummiiry  eonTio- 
tiou  tu  u  penalty  not  exceeding  |20  for  every  day  during 
which  he  ii  in  default. 

um'uT'm!^'^  207.  All  dividend!  depoiited  in  a  bank  and  remaining 
divideitda.  unclaimed  at  the  time  of  the  disiotutiun  of  the  corpora- 
tion, shall  be  left  for  three  yean  in  the  bank  wher*  they 
are  dcpoiited,  and  if  itill  unclaimed,  shall  then  be  paid 
o\pr  by  such  Imnk,  with  interest  accrued  thereon,  to  the 
Treaiurer  of  Ontario,  and,  if  afterwardi  dul>  claimed* 
shall  be  paid  over  by  the  Treasurer  to  the  peraons  entitled 
thereto. 
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208. — (1)  Every  liquidator  shall,  within  thirty  days  af- 
ter the  date  of  the  disaolution  of  the  corporation,  deposit 
in  the  bank  appointed  or  named  as  hereinbefore  provided 
for,  any  other  moneya  belonging  to  the  estate  then  in  hie 
hands  not  required  for  any  other  purpose  authorized  by 
this  Act,  with  u  sworn  statement  and  account  of  such 
money,  and  that  the  same  is  all  he  has  in  his  handi;  and 
he  fthuU  be  liable  on  nummary  conviction  to  a  penalty  of 
not  exceeding  |10  for  every  day  on  which  he  neglects  or 
delays  KUi-h  payments;  and  he  shall  be  a  debtor  to  His 
Majesty  for  such  money  and  may  be  compelled  ae  such  to 
account  for  any  pay  over  the  same. 

(2)  The  money  so  deposited  shall  be  left  for  three  yean 
in  the  bank,  und  shall  be  then  paid  over,  with  interest,  to 
the  Treasurer  of  the  Province,  and  if  afterwards  claimed 
shall  be  paid  over  to  the  person  entitled  thereto. 

(3)  Where  a  corporation  has  been  wound  up  under  this 
Act  and  is  about  to  be  dissolved,  the  books,  accounts  and 
documents  of  the  corporation  and  of  the  liquidators  may 
be  diaposed  of  in  such  a  way  as  the  corporation  by  resolu- 
tion directs  in  case  of  voluntary  winding  up  or  the  Court 
in  qase  of  winding  up  under  order. 

(4)  Aft-  r  the  lapse  of  five  years  from  the  date  of  suoh 
dissolutioL  no  responsibility  shall  rest  on  the  corporation 
or  the  liquidators,  or  any  one  to  whom  the  custody  of  such 
books,  accounts  and  documents  has  been  committed,  by 
reason  that  the  same  or  any  of  them  are  not  forthcoming 
to  any   party  claiming  to  be   interested   therein. 


PART  XV. 

AI'I'LICATIOS  OF   ACT  AND   REPEAL. 

209.  The  Lieutenant-Governor  in  Council  may  by  Sup- 
plementary Letters  Patent  upon  the  application  of  a  corpor- 
ation, a  shareholder,  a  creditor,  a  holder  of  bonds,  deben- 
tures or  other  securities  or  obligation  thereof  to  any  penon, 
firm  or  corporation  with  wham  the  company  may  have  deal- 
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isgi,  reliev.  th«  corporation  from  itny  duty,  obligntion  or 

■avkntu*  which  may  have  been  cait  or  conferred  upon  tbi 
oorpor.tion  by  the  repeel  of  the  general  Act  under  whioh  tbe 
uid  corporetion  w»  incorporated  and  by  the  enactment  of 
thii  Act  Notice  ihall  thereupon  1»  given  in  the  ff,i,-,((, 
by  Ih.  Provincial  Secrotury  of  ,uch  Supplementary  Let- 
ten  ralent  wtlinj  out  the  manner  in  whirh  any  .uih  duty 
oblimtion  or  other  di.ability  bus  been  relieved  or  in  which 
!M(h  riifht,  power  or  other  advantage  ban  been  limited. 

..  -I8-  Thii  Act,  except  in  so  far  aa  it  may  have  been  nar-  Jw"'"'!""  ■>' 
ticularly  made  otherwise   applicable,  .ball   apply  to    Ih. 
following  couipaniei : 

(o)  To  every  company  incorporated  under  any  apeoial 
or  general  Act  of  the  Parliament  of  the  late 
Province  of  Upper.  Canada. 

(b)  To  every  company  incorporated  under  any  spicial 

or  general  Act  of  the  Parliament  of  the  late 
Province  of  Canada  which  has  its  head  nffli-,- 
and  carriei  on  huninew  within  the  Provinci'  of 
Ontario,  and  which  wm  incorporated  with  ob- 
jecti  or  purpotei  to  which  the  legislative  au- 
thority of  the  Legislature  of  the  Province  of 
Ontario  extends;  and 

(c)  To  every  company  incorporated  under  any  special 

or  general  Act  of  the  Legislature  of  the  Pro- 
vince of  Ontario; 
Provided,  however,  that  this  Act  shall  not  apply  to  any  '"•"" 
•uch  company  incorporated  for  the  construction  and  work- 
ing of  a  railway,  the  business  of  insurance  and  the  business 
of  a  loan  corporation  within  the  meaning  of  The  Loan  Cor- 
poration! Act;  eiJ  f.nther  provided  that  the  Lientenant- 
Governor  in  Co  i> nl  :,ii.i  relieve  any  company  incorporated 
ticfore  the  first  day  of  .luly,  1907,  from  compliance  with 
any  of  the  provisions  of  this  Act  as  may  be  deemed  expedi- 
ent. "^ 

211.  The  Acts  mentioned  in  Schedule  E  to  this  Act  are  ««w.i 
hereby  repealed  to  the  extent  specified  in  the  third  column 
of  that  schedule;  provided,  that 

(1)  Any  Letters  Patent,  Supplementary  Letters  Patent,  e»»)«.. 
Order-in-Council,    certificate,    by-law,    rule  or  regulation 
made  or  granted  with  respect  to  any  company,  corporation 

or  association  within  the  scope  of  this  Act  under  any  enact- 
ment hereby  repealed,  shall  continue  in  force  as  if  it  had 
been  made  or  granted  under  this  Act; 

(2)  The  corporate  existence  and  powers  of  all  companies 
as.sociationa  or  other  corporations  within  the  scope  of  this 
Act  incorporated  otherwise  than  by  Letters  Patent  under 
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any  enactment  hereby  repealed  '^hall  continue  as  if  •nch 
companiei,  asaociations  or  other  rorporationa  had  been  in- 
corporated under  thia  Act; 

(3)  The  corporate  exisstence,  rights  and  powers  of  any 
and  all  corporations,  associations  and  societies,  registered 
as  friendly  societies,  and  incorporated  under  any  Act  re- 
specting benevolent,  provident  and  other  socdeties,  or  any 
other  Act  of  thia  Province,  and  all  the  rights  and  privi- 
leges of  the  members  thereof  and  their  beneficiaries  are 
(subject  to  the  proviaiona  of  The  Ontario  Inturance  Act  and 
all  amendments  thereto)  hereby  continued  notwithstand- 
ing the  repeal  of  any  Act  hereunder  and  notwithstanding 
anything  in  this  Act  hereinbefore  contained. 

(4)  Saving  and  excepting  those  corporation*  referred  to 
in  subsection  3  hereof,  any  document  referring  to  any  Act 
or  enactment  hereby  repealed  shall  be  construed  to  refer 
to  this  Act  or  to  the  corresponding  enactment  of  this  Act, 

(6)  Any  penalty  may  be  recovered  and  any  offence  may 
be  prosecuted  under  this  Act  for  any  matter  or  thing  pro- 
vided for  under  the  Acts  hereby  repealed. 

SSITA^t.  ^'^•.  '^**"  ^^\  ****'^'  except  as  otherwise  expressed, 
come  into  operation  on  the  first  day  of  July,  one  thousand 
nine  hundred  and  seven. 
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